
 

 
 

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) 

Hearing Date:  December 16, 2020 at 10:00 a.m. (ET) 
Objection Deadline:  December 9, 2020 at 4:00 p.m. (ET) 

DEBTORS’ APPLICATION FOR ENTRY OF AN ORDER  
AUTHORIZING THE RETENTION AND EMPLOYMENT OF  

JLL VALUATION & ADVISORY SERVICES, LLC AS APPRAISER FOR THE 
DEBTORS AND DEBTORS IN POSSESSION WITH RESPECT TO CERTAIN 

LOCAL COUNCIL PROPERTIES, NUNC PRO TUNC TO NOVEMBER 30, 2020 

The Boy Scouts of America (the “BSA”) and Delaware BSA, LLC, the non-profit 

corporations that are debtors and debtors in possession in the above-captioned chapter 11 cases 

(together, the “Debtors”), submit this application (this “Application”), pursuant to sections 327(a) 

and 328(a) of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), 

rules 2014 and 6005 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and 

rule 2014-1 of the Local Rules of Bankruptcy Practice and Procedure of the United States 

Bankruptcy Court for the District of Delaware (the “Local Rules”), for entry of an order, 

substantially in the form attached hereto as Exhibit A (the “Proposed Order”), (i) authorizing the 

Debtors to retain and employ JLL Valuation & Advisory Services, LLC (“JLL”) to provide 

appraisal and valuation services for certain Local Council Properties (as defined below), effective 

as of November 30, 2020, pursuant to the terms and conditions of the engagement letter (the 

“Engagement Letter”), a copy of which is attached hereto to the Proposed Order as Exhibit 1, 

 
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. 
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(ii) approving the terms of JLL’s retention and employment, including the fee and expense 

structure and the indemnification provisions, as modified by the Proposed Order, and (iii) granting 

certain related relief.  In support of this Application, the Debtors submit the declaration of Eric L. 

Enloe, MAI, CRE, FRICS, Managing Director at JLL (the “Enloe Declaration”), which is attached 

hereto as Exhibit B and is incorporated herein by reference.  In further support of this Application, 

the Debtors respectfully state as follows: 

STATUS OF THE CASES AND JURISDICTION 

1. The Debtors commenced these cases on February 18, 2020 (the “Petition Date”), 

and they continue to operate their non-profit organization and manage their properties as debtors 

in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  These chapter 11 

cases are being jointly administered for procedural purposes only pursuant to Bankruptcy Rule 

1015(b) and Local Rule 1015-1. 

2. On March 5, 2020, the United States Trustee for the District of Delaware (the “U.S. 

Trustee”) appointed an official committee of tort claimants (the “Tort Claimants’ Committee”) and 

an official committee of unsecured creditors (the “Creditors’ Committee”) pursuant to section 

1102 of the Bankruptcy Code. 

3. On April 24, 2020, the United States Bankruptcy Court for the District of Delaware 

(the “Court”) appointed James L. Patton, Jr. (the “Future Claimants’ Representative”) as the 

representative of future abuse claimants pursuant to sections 105(a) and 1109(b) of the Bankruptcy 

Code. 

4. The Court has jurisdiction to consider this Application pursuant to 28 U.S.C. § 1334 

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

of Delaware, dated February 29, 2012.  This is a core proceeding within the meaning of 28 U.S.C. 

§ 157(b)(2), and the Debtors confirm their consent, pursuant to Local Rule 9013-1(f), to the entry 
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of a final order or judgment by the Court in connection with this Application if it is determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.  Venue is proper pursuant to 

28 U.S.C. §§ 1408 and 1409. 

5. The statutory and other bases for the relief requested in this Application are sections 

327(a) and 328 of the Bankruptcy Code, Bankruptcy Rules 2014 and 6005, and Local Rule 2014-1. 

BACKGROUND OF THE DEBTORS 

6. Additional information regarding the Debtors’ non-profit operations, capital 

structure, and the circumstances preceding the Petition Date may be found in the Declaration of 

Brian Whittman in Support of the Debtors’ Chapter 11 Petitions and First Day Pleadings [D.I. 

16] and the Debtors’ Informational Brief [D.I. 4]. 

RELIEF REQUESTED 

7. By this Application, the Debtors request entry of the Proposed Order, substantially 

in the form attached hereto as Exhibit A, (i) authorizing the Debtors to retain and employ JLL to 

provide appraisal and valuation services for the Local Council Properties (as defined below), nunc 

pro tunc to November 30, 2020, pursuant to sections 327(a) and 328(a) of the Bankruptcy Code, 

Bankruptcy Rules 2014 and 6005, and Local Rule 2014-1, in accordance with the terms of the 

Engagement Letter, (ii) approving the terms of JLL’s retention and employment, including the fee 

and expense structure and the indemnification provisions, as modified by the Proposed Order, and 

(iii) granting related relief. 

LOCAL COUNCIL PROPERTIES AND SELECTION OF JLL 

8. To carry out its Scouting programs, the BSA has granted charters to 253 local 

councils, each of which operates in a specific geographic area (collectively, “Local Councils”).  

Each of the Local Councils is separately incorporated under the non-profit laws of its respective 
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state, is exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, 

and has an independent board of directors and senior management.  The Local Councils are neither 

subsidiaries nor affiliates of the BSA and none of the Local Councils are debtors in these chapter 

11 cases. 

9. Although the BSA’s high adventure facilities are the apex of the BSA’s Scouting 

programs at the national level, collectively, Local Councils own and operate hundreds of unique 

camps and other properties that host outdoor activities, educational programs, and leadership 

training for youth involved in BSA’s Scouting programs.  Certain Local Councils also own office 

buildings used for their program staff and approximately 160 Scout Shops, which the BSA leases 

from these Local Councils to sell retail merchandise and other products. Certain Local Councils 

also own various other properties including vacant land and/or properties that are not in use. 

10. As the Court is aware, the Debtors and their stakeholders are currently engaged in 

mediated negotiations regarding a chapter 11 plan of reorganization that provides for a global 

resolution of claims related to abuse in Scouting.  The Mediators, in consultation with the Debtors, 

have set a fast-paced schedule for negotiations to take place from mid-November through January 

2021.  The Mediators and the Mediation Parties are hard at work under tremendous time pressure.  

The Debtors hope that these negotiations will ultimately address how a potential settlement fund 

could be funded by the Debtors, Local Councils, and any other contributing parties.  Because many 

Local Councils lack significant unrestricted liquid assets, any contribution from Local Councils in 

the aggregate may need to include real property and improvements as a component.  Local 

Councils that desire to participate in such a negotiated global resolution may wish to value any 

real property that they seek to contribute.  Accordingly, the Debtors have determined, in 

consultation with certain of their stakeholders, that appraisals of certain properties owned by non-
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debtor Local Councils (the “Local Council Properties”) are necessary to facilitate mediated plan 

negotiations.2  To that end, by this Application, the Debtors are seeking to retain JLL to prepare 

broker opinions of value of certain Local Council Properties based on analytic assessments that 

will generally not require physical inspection of such properties.  Among other things, these broker 

opinions of value will provide the Debtors, Local Councils, and other constituents with important 

information regarding the market value of the Local Council Properties.  These opinions will aid 

any Local Councils that decide to participate in a potential settlement in connection with the 

Debtors’ chapter 11 plan that also require valuations of certain of their Local Council Properties.3  

The valuation opinions will not take deed donor restrictions into account.  

11. To identify and select the most qualified appraiser, the Debtors and their 

professionals interviewed several potential candidates to assess the following: 

(i) national presence given the wide geographic footprint of the Local 
Council Properties; 

(ii) prior experience appraising properties similar to the Local Council 
Properties with respect to size, property type, geographical location, and 
similar criteria; 

(iii) familiarity with and recognition of property-specific issues; 

(iv) ability to meet all required competencies under the Uniform Standards of 
Professional Appraisal Practice; 

(v) access to market data; 

(vi) previous experience in providing appraisal reports and testimony in matters 
involving potential litigation; 

 
2 For the avoidance of doubt, any contribution of a Local Council’s assets to a global resolution will need to be 
approved by that Local Council, acting through its board of directors.  Moreover, nothing in this Application, nor any 
appraisal of any Local Council Property, is meant to suggest that any Local Council Property is available to satisfy 
creditor claims or would necessarily be contributed by a Local Council to a potential settlement implemented in 
connection with a plan of reorganization of the Debtors.   

3 The relief requested in this Application is without prejudice to the right of any Local Council or any other party to 
dispute the accuracy of any appraisal conducted by JLL. 
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(vii) the estimated time frame and fee for completing the appraisal; and 

(viii) professional references and recommendations. 

12. Following this vetting process, the Debtors selected JLL to conduct these 

appraisals.  

JLL’S QUALIFICATIONS 

13. JLL has extensive experience with both technical and geographic competency for 

the Local Council Properties described above.  JLL is part of a global network comprised of 

experienced, licensed, qualified appraisers who use local insights and their years of expertise to 

deliver accurate, reliable, and prompt valuations.  JLL’s professionals provide valuation and 

appraisal services across a variety of real estate holdings, consistent with the Uniform Standards 

of Professional Practice of the Appraisal Institute.  In total, in 2019, JLL completed over 11,700 

appraisals on properties totaling nearly $170 billion in market value.  JLL or its affiliates have 

provided real estate advisory and appraisal and broker services in many complex bankruptcy cases, 

including In re Sears Holdings Corp., Case No. 18-23538 (RDD) (Bankr. S.D.N.Y. Dec. 21, 2018) 

[D.I. 1390]. 

14. As described above, JLL’s services are necessary to advance the Debtors’ mediated 

plan negotiations and to enable the Debtors to successfully reorganize.  Further, the Debtors submit 

that JLL is well qualified and able to provide the services requested in these chapter 11 cases in a 

cost-effective, efficient and timely manner.  

SCOPE OF SERVICES 

15. The Debtors are currently in the process of determining which Local Council 

Properties should be appraised, including in consultation with Local Councils.  At present, the 

Debtors estimate that JLL will appraise approximately 300 Local Council Properties, representing 

fee simple interests in office buildings, campgrounds and certain other properties, including vacant 
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land.  JLL has substantial expertise in the areas described above, and if, this Application is 

approved, will provide services to the Debtors under an order approving this Application.  JLL 

will work closely with the Debtors’ management and professionals throughout the appraisal 

process.  The Debtors will attempt to coordinate with other stakeholders, including the Tort 

Claimants’ Committee, the Ad Hoc Committee of Local Councils, and individual Local Councils, 

to identify particular Local Council Properties to appraise.4 

NO DUPLICATION OF SERVICES 

16. The Debtors are aware that other constituents, including the Tort Claimants’ 

Committee, may also be seeking to retain an appraiser to conduct broker opinions of value of 

certain Local Council Properties.   The Debtors have had preliminary discussions with the Tort 

Claimants’ Committee regarding the utility of appraising certain Local Council Properties in 

connection with the plan mediation, and the Debtors and JLL are committed to working 

collaboratively with any appraiser that might in the future be retained, including by the Tort 

Claimants’ Committee, to avoid unnecessary duplication of services.  The Debtors will also work 

to ensure that the methodology employed by JLL is acceptable to the Debtors’ constituents, 

including the Tort Claimants’ Committee.  Further, the Debtors will share the results of JLL’s 

appraisals with all relevant constituents, including Local Councils that own the Local Council 

Properties being appraised.  Although the Debtors have retained other professionals in these cases, 

including appraisers to evaluate the BSA’s high adventure facilities, the Debtors do not believe 

that the services to be rendered by JLL will be duplicative of the services performed by any other 

 
4 For the avoidance of doubt, as of the date of this Application, the BSA has not sought the consent of any individual 
Local Council to conduct a valuation of its property.  
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professional or appraiser, and JLL will work with the other professionals retained by the Debtors 

to minimize any duplication of services on behalf of the Debtors. 

PROFESSIONAL COMPENSATION 

17. The Debtors propose to retain and employ JLL to serve as the Debtors’ appraiser 

on the terms and conditions set forth in the Engagement Letter as modified herein in accordance 

with JLL’s customary billing practices.  As the appraisals will cover a portfolio of Local Council 

Properties, the Engagement Letter sets forth a fee structure for each piece of real estate:  
 

BASE COMPLEX 
OFFICE $2,500 $3,000 to $6,000 

CAMPGROUND $2,500 $3,000 to $8,000 
 

18. Appraisers and valuation consultants do not typically charge for their services on 

an hourly basis except for testimony and similar litigation services, and it is not JLL’s general 

practice to keep detailed time records similar to those customarily kept by attorneys.  The Debtors 

request that JLL not be required to maintain time records for producing the appraisals.  The Debtors 

believe that this fee configuration is reasonable because the structure of the compensation 

contemplated under the Engagement Letter is only partially based on the time expended by JLL. 

19. The fee structure above will include any of JLL’s expenses related to the appraisal 

and valuation services, and JLL will not seek reimbursement for out-of-pocket expenses incurred 

in connection with these chapter 11 cases. 

20. JLL’s fee and expense structures are consistent with and typical of compensation 

arrangements entered into by JLL and other comparable firms that render similar services under 

similar circumstances.  The Debtors believe that JLL’s fee and expense structures are reasonable, 

market-based, and designed to compensate JLL fairly for its work and to cover fixed and routine 

overhead expenses. 
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21. JLL has not received any payments from the Debtors to date. 

22. In light of the fee structures and general industry practice for JLL, the Debtors, 

along with JLL, request that, notwithstanding anything to the contrary in the Bankruptcy Code, 

the Bankruptcy Rules, the Local Rules, any applicable orders of this Court, or any guidelines 

regarding the submission and approval of fee applications, JLL and its professionals not be 

required to file monthly or interim fee applications or to keep time records, except as noted above, 

in connection with any work, including consulting or testimony, beyond the appraisal.  Rather, the 

Debtors request that, upon completion of all of the services identified in each Engagement Letter, 

to the extent JLL is entitled to and wishes to seek compensation on account of the services 

performed as set forth in this Application, JLL be permitted to file one or more applications for 

full compensation for its appraisal services rendered in accordance with the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, and order of the Court. 

23. As a material part of the consideration for which JLL has agreed to provide the 

services described herein, the Debtors have agreed to the indemnification provisions contained in 

the Engagement Letter.  Notwithstanding the foregoing, the Debtors will agree with JLL before 

signing the Engagement Letter to modify such provisions during the pendency of these chapter 11 

cases as follows: 

(a) JLL shall not be entitled to indemnification, contribution or reimbursement 
pursuant to the Engagement Letter for services, unless such services and the 
indemnification, contribution or reimbursement therefore are approved by 
the Court; 

(b) the Debtors shall have no obligation to indemnify JLL, or provide 
contribution or reimbursement to JLL, for any claim or expense that is 
either:  (i) judicially determined (the determination having become final) to 
have arisen from JLL’s gross negligence, willful misconduct, breach of 
fiduciary duty, if any, bad faith or self- dealing; (ii) for a contractual dispute 
in which the Debtors allege the breach of JLL’s contractual obligations 
unless the Court determines that indemnification, contribution or 
reimbursement would be permissible pursuant to In re United Artists 
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Theatre Co., 315 F.3d 217 (3d Cir. 2003); or (iii) settled prior to a judicial 
determination as to JLL’s gross negligence, willful misconduct, breach of 
fiduciary duty, or bad faith or self-dealing but determined by this Court, 
after notice and a hearing to be a claim or expense for which JLL should not 
receive indemnity, contribution or reimbursement under the terms of the 
Engagement Letter as modified by this Application and the Proposed Order; 
and 

(c) if, before the earlier of (i) the entry of an order confirming a chapter 11 plan 
in these cases (that order having become a final order no longer subject to 
appeal), and (ii) the entry of an order closing these chapter 11 cases, JLL 
believes that it is entitled to the payment of any amounts by the Debtors on 
account of the Debtors’ indemnification, contribution and/or reimbursement 
obligations under an Engagement Letter (as modified by this Application 
and the Proposed Order), including without limitation the advancement of 
defense costs, JLL must file an application therefore in this Court, and the 
Debtors may not pay any such amounts to JLL before the entry of an order 
by this Court approving the payment.  This subparagraph (c) is intended 
only to specify the period of time under which the Court shall have 
jurisdiction over any request for fees and expenses by JLL for 
indemnification, contribution or reimbursement, and not a provision 
limiting the duration of the Debtors’ obligation to indemnify JLL.  All 
parties in interest shall retain the right to object to any demand by JLL for 
indemnification, contribution or reimbursement. 

24. The terms and conditions of the Engagement Letter, including, but not limited to, 

the indemnification provisions were negotiated by the Debtors and JLL at arm’s length and in good 

faith.  The indemnification provisions, contained in the Engagement Letter and as modified herein, 

viewed in conjunction with the other terms of JLL’s proposed retention, are reasonable and in the 

best interests of the Debtors, their estates, and creditors. 

DISINTERESTEDNESS 

25. The Debtors have been advised that, to the best of JLL’s knowledge, based on the 

results of JLL’s search performed to date, that neither JLL nor any of JLL’s employees expected 

to assist the Debtors in these chapter 11 cases is, or was within two years before the commencement 

of these chapter 11 cases, a director, an officer, or an employee of the Debtors.  Also, the Debtors 

have been advised, to the best of JLL’s knowledge, information, and belief, that neither JLL nor 
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any of JLL’s employees expected to assist the Debtors are connected to the United States 

Bankruptcy Judge presiding over these chapter 11 cases or any person employed by the Office of 

the United States Trustee for the District of Delaware. 

26. To the best of the Debtors’ knowledge, JLL is (a) disinterested as defined in the 

Bankruptcy Code and (b) does not hold or represent any interest adverse to the Debtors’ estates. 

BASIS FOR RELIEF 

27. The Debtors request authority to retain and employ JLL to provide appraisal and 

valuation services of the Subject Properties pursuant to section 327(a) of the Bankruptcy Code, 

which provides that a debtor, subject to court approval: 

[M]ay employ one or more attorneys, accountants, appraisers, 
auctioneers, or other professional persons, that do not hold or 
represent an interest adverse to the estate, and that are disinterested 
persons, to represent or assist the [debtor] in carrying out the 
[debtor’s] duties under this title. 1 U.S.C. § 327(a). 

28. Bankruptcy Rule 2014(a) requires that a retention application state the following: 

[T]he specific facts showing the necessity for the employment, the 
name of the [firm] to be employed, the reasons for the selection, the 
professional services to be rendered, any proposed arrangement for 
compensation, and, to the best of the applicant’s knowledge, all of 
the [firm]’s connections with the debtor, creditors, any other party 
in interest, their respective attorneys and accountants, the United 
States trustee, or any person employed in the office of the United 
States trustee. 

Fed. R. Bankr. P. 2014.  Additionally, Local Rule 2014-1 requires that an entity seeking to employ 

a professional under section 327 of the Bankruptcy Code file “a supporting affidavit or verified 

statement of the professional person and a proposed order for approval.”  Del. Bankr. L.R. 2014-

1.Bankruptcy Rule 6005 requires that the amount or rate of compensation of appraisers or 

auctioneers be fixed by order of the court.  The Debtors respectfully submit that section 327(a) of 

the Bankruptcy Code permits them to hire JLL in these chapter 11 cases.  Furthermore, the 
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requirements set forth by Bankruptcy Rule 2014 are satisfied by this Application. 

29. Section 328(a) of the Bankruptcy Code authorizes the employment of a professional 

person “on any reasonable terms and conditions of employment, including on a retainer.”  11 

U.S.C. § 328(a).  The Debtors submit that the terms and conditions of JLL’s retention as described 

herein, including the proposed compensation terms, are reasonable and in keeping with the terms 

and conditions typical for engagements of this size and character.  The retention of JLL in these 

chapter 11 cases is in the best interests of the Debtors’ estates, creditors, and parties in interest. 

30. JLL has agreed to serve as appraiser and valuation advisor on and after the effective 

date of its respective engagement with assurances that the Debtors would seek approval of its 

employment and retention, effective nunc pro tunc to November 30, 2020, so that JLL may be 

compensated for its own services performed prior to the entry of the Proposed Order.  The Debtors 

believe that no party in interest will be prejudiced by the granting of the nunc pro tunc employment 

as provided in this Application, because JLL will be providing valuable appraisal services to the 

Debtors’ estates in the interim period. 

31. Courts in this District have routinely approved nunc pro tunc employment and 

compensation structures similar to that requested herein in cases comparable to this matter.5  

Accordingly, the Debtors respectfully request entry of an order authorizing the Debtors to retain 

and employ JLL to provide appraisal and valuation services for the Subject Properties, nunc pro 

tunc to November 30, 2020. 

 
5 See, e.g., In re Sports Authority Holdings, Inc., Case No. 16-10527 (MFW) (Bankr. D. Del. June 20, 2016) [D.I. 
2229]; In re Verso Corp., Case No. 16-10163 (KG) (Bankr. D. Del. Apr. 19, 2016) [D.I. 727]; In re Cal Dive Int’l, 
Inc., Case No. 15-10458 (CSS) (Bankr. D. Del. Apr. 27, 2015) [D.I. 312].   
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NOTICE 

32. Notice of this Application will be provided to (i) the U.S. Trustee; (ii) counsel to 

the Creditors’ Committee; (iii) counsel to the Tort Claimants’ Committee; (iv) counsel to the 

Future Claimants’ Representative; (v) counsel to the Ad Hoc Committee of Local Councils; 

(vi) counsel to JPMorgan Chase Bank National Association; (vii) the County Commission of 

Fayette County (West Virginia), as issuer of those certain Commercial Development Revenue 

Bonds (Arrow WV Project), Series 2010A, 2010B and 2012; and (viii) any party that has requested 

notice pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of the nature of the 

relief requested herein, no other or further notice need be given. 

 

 
[Remainder of Page Intentionally Left Blank] 
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WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Order, 

substantially in the form attached hereto, granting the relief requested herein and any further relief 

the Court may deem just and proper. 

Dated:  November 30, 2020 
Wilmington, Delaware 

Respectfully submitted, 

/s/ Steven P. McGowan 
Steven P. McGowan 
Secretary and General Counsel 

Boy Scouts of America and Delaware BSA, LLC 
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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) 
 
Requested Hearing Date:   
December 16, 2020, at 10:00 a.m. (ET)  
 
Requested Objection Deadline:   
December 9, 2020, at 4:00 p.m. (ET) 

 
NOTICE OF THE DEBTORS’ APPLICATION FOR ENTRY OF AN ORDER 

AUTHORIZING THE RETENTION AND EMPLOYMENT OF JLL VALUATION & 
ADVISORY SERVICES, LLC AS APPRAISER FOR THE DEBTORS AND DEBTORS IN 

POSSESSION WITH RESPECT TO CERTAIN LOCAL COUNCIL PROPERTIES, 
NUNC PRO TUNC TO NOVEMBER 30, 2020 

 
PLEASE TAKE NOTICE that today, the above-captioned debtors and debtors in 

possession (the “Debtors”) filed the Debtors’ Application for Entry of an Order Authorizing the 
Retention and Employment of JLL Valuation & Advisory Services, LLC as Appraiser for the 
Debtors and Debtors in Possession with Respect to Certain Local Council Properties, Nunc Pro 
Tunc to November 30, 2020 (the “Application”). 

 
PLEASE TAKE FURTHER NOTICE that, contemporaneously with the filing of 

the Application, the Debtors have also filed a motion (the “Motion to Shorten”) requesting that 
any objections to the relief requested in the Application be due on or before December 9, 2020, 
at 4:00 p.m. (ET).  
 

PLEASE TAKE FURTHER NOTICE THAT, PURSUANT TO THE MOTION 
TO SHORTEN, THE DEBTORS HAVE REQUESTED THAT A HEARING ON THE 
APPLICATION BE HELD ON DECEMBER 16, 2020, AT 10:00 A.M. (ET) BEFORE THE 
HONORABLE LAURIE SELBER SILVERSTEIN OF THE UNITED STATES BANKRUPTCY 
COURT FOR THE DISTRICT OF DELAWARE. 

 
  IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE 
COURT MAY GRANT THE RELIEF REQUESTED IN THE APPLICATION WITHOUT 
FURTHER NOTICE OR HEARING. 
 
 

 
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. 

Case 20-10343-LSS    Doc 1762-1    Filed 11/30/20    Page 1 of 2



 

2 

 
Dated:  November 30, 2020 

 Wilmington, Delaware 
MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 

 /s/ Paige N. Topper  
 Derek C. Abbott (No. 3376) 

Andrew R. Remming (No. 5120) 
Eric W. Moats (No. 6441) 
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@mnat.com 

aremming@mnat.com 
emoats@mnat.com 
ptopper@mnat.com 

 
– and – 
 
WHITE & CASE LLP 
Jessica C. K. Boelter (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone:  (212) 819-8200 
Email:  jessica.boelter@whitecase.com 
– and – 
 
WHITE & CASE LLP 
Michael C. Andolina (admitted pro hac vice) 
Matthew E. Linder (admitted pro hac vice) 
111 South Wacker Drive 
Chicago, Illinois 60606 
Telephone:  (212) 881-5400 
Email: mandolina@whitecase.com 

 mlinder@whitecase.com 
 
Counsel for the Debtors and Debtors in Possession 
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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) 
 
Ref. Docket No. ___ 

 
ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF  

JLL VALUATION & ADVISORY SERVICES, LLC AS APPRAISER FOR THE 
DEBTORS AND DEBTORS IN POSSESSION WITH RESPECT TO CERTAIN  

LOCAL COUNCIL PROPERTIES, NUNC PRO TUNC TO NOVEMBER 30, 2020 

Upon the application (the “Application”)2 of the Debtors for entry of an order (this “Order”) 

(i) authorizing the Debtors to retain and employ JLL Valuation & Advisory Services, LLC (“JLL”) 

to provide appraisal and valuation services for the Subject Properties, effective as of November 

30, 2020, pursuant to sections 327(a) and 328 of the Bankruptcy Code as modified by section 

1107(b) of the Bankruptcy Code, Bankruptcy Rules 2014 and 6005, and Local Rule 2014-1, in 

accordance with the terms of each of the Engagement Letter by and between the Debtors and JLL, 

(ii) approving the terms of JLL’s retention and employment, including the fee and expense 

structure and the indemnification provisions, as applicable, as modified by the Application and 

this Order, and (iii) granting related relief; and upon consideration of the Declarations; 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 District of Delaware, dated 

February 29, 2012; and entry of this Order being a core proceeding within the meaning of 28 

 
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 defined herein shall have the meanings ascribed to such terms in the Application. 
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U.S.C. § 157(b)(2); and the Debtors having consented to the entry of a final order by this Court 

under Article III of the United States Constitution; and venue of this proceeding and the 

Application in this District being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court 

having found that the Debtors’ notice of the Application and opportunity for a hearing on the 

Application were appropriate under the circumstances and no other notice need be provided; and 

all objections to the Application, if any, having been withdrawn, resolved or overruled; and the 

relief requested in the Application 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 Application establish just cause for the relief granted herein; and after due deliberation 

and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Application is GRANTED as set forth herein. 

2. Pursuant to sections 327(a) and 328(a) of the Bankruptcy Code, Bankruptcy Rules 

2014(a) and 6005, and Local Rule 2014-1, the Debtors are authorized to employ and retain JLL to 

provide appraisal and valuation services for the Local Council Properties, nunc pro tunc to 

November 30, 2020. 

3. The terms of the Engagement Letter, attached hereto as Exhibit 1 and as modified 

by this Order, are reasonable terms and conditions of employment and are hereby approved. 

4. The requirement that JLL keep detailed time records of time spent for professional 

services rendered in these chapter 11 cases pursuant to Local Rule 2016-2(d) is hereby waived; 

provided, however, that JLL shall file a final application seeking the final allowance of 

compensation for appraisal services rendered to the Debtors, with a summary of fees earned and 

expenses incurred, in accordance with the applicable provisions of the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, and orders of this Court. 
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5. Notwithstanding anything to the contrary in the Application or this Order, the fees 

payable to JLL under the Engagement Letter shall be subject to review in accordance with the 

standards set forth in section 328(a) of the Bankruptcy Code and shall not be subject to review 

under section 330 of the Bankruptcy Code; provided, however, that notwithstanding the foregoing, 

the U.S. Trustee may review the reasonableness of JLL’s fees requested in the final fee application 

under section 330 of the Bankruptcy Code. 

6. To the extent the Debtors enter into any additional engagement letters for the 

provision of additional appraisal and valuation services by JLL outside the scope of the Local 

Council Properties described in the Application, the Debtors shall file such agreements with the 

Court and serve the applicable notice parties with copies of the same.  To the extent any parties 

object, within fourteen (14) days of such new agreements being served, to the additional services 

to be provided by JLL, the Debtors shall promptly schedule a hearing before the Court.  All 

additional services shall be subject to the provisions of this Order. 

7. Notwithstanding anything to the contrary in any of the Engagement Letter, the 

Application, or the Declarations, the indemnification provisions are hereby modified as follows: 

(a) JLL shall not be entitled to indemnification, contribution or reimbursement 
pursuant to the Engagement Letter for services, unless such services and the 
indemnification, contribution or reimbursement therefore are approved by 
the Court; 

(b) the Debtors shall have no obligation to indemnify JLL, or provide 
contribution or reimbursement to JLL, for any claim or expense that is 
either:  (i) judicially determined (the determination having become final) to 
have arisen from JLL’s gross negligence, willful misconduct, breach of 
fiduciary duty, if any, bad faith or self- dealing; (ii) for a contractual dispute 
in which the Debtors allege the breach of JLL’s contractual obligations 
unless the Court determines that indemnification, contribution or 
reimbursement would be permissible pursuant to In re United Artists 
Theatre Co., 315 F.3d 217 (3d Cir. 2003); or (iii) settled prior to a judicial 
determination as to JLL’s gross negligence, willful misconduct, breach of 
fiduciary duty, or bad faith or self-dealing but determined by this Court, 
after notice and a hearing to be a claim or expense for which JLL should 
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not receive indemnity, contribution or reimbursement under the terms of the 
Engagement Letter as modified by this Order; and 

(c) if, before the earlier of (i) the entry of an order confirming a chapter 11 plan 
in these cases (that order having become a final order no longer subject to 
appeal), and (ii) the entry of an order closing these chapter 11 cases, JLL 
believes that it is entitled to the payment of any amounts by the Debtors on 
account of the Debtors’ indemnification, contribution and/or reimbursement 
obligations under an Engagement Letter (as modified by this Order), 
including without limitation the advancement of defense costs, JLL must 
file an application therefore in this Court, and the Debtors may not pay any 
such amounts to the Appraiser before the entry of an order by this Court 
approving the payment.  This subparagraph (c) is intended only to specify 
the period of time under which the Court shall have jurisdiction over any 
request for fees and expenses by JLL for indemnification, contribution or 
reimbursement, and not a provision limiting the duration of the Debtors’ 
obligation to indemnify JLL.  All parties in interest shall retain the right to 
object to any demand by JLL for indemnification, contribution or 
reimbursement. 

8. JLL shall use its reasonable best efforts to avoid duplication of services provided 

to any of the Debtors’ other retained professionals in these chapter 11 cases. 

9. To the extent that there is any inconsistency between the terms of any engagement 

letter approved herein, the Application, or this Order, the provisions of this Order shall govern. 

10. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 
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Eric L. Enloe, MAI, CRE, FRICS 

Managing Director 

            200 E Randolph, 47th Floor 

                                                       Chicago, IL 60601 

                                 312-252-8913 

Eric.Enloe@am.jll.com 

 

November 30, 2020 

 

Steven McGowan 

General Counsel and Secretary 

Boy Scouts of America 

1325 West Walnut Lane 

Irving, TX, 75038 

 

RE:  Valuation & Advisory Services for the Property: Boy Scouts of America Portfolio – Property List TBD  

 

Dear Mr. McGowan, 

 
JLL Valuation & Advisory Services, LLC (JLL VA) is pleased to provide this proposal and engagement letter for 

valuation and advisory services regarding the Property. 

PROPERTY IDENTIFICATION: Boy Scouts of America Portfolio – Property List TBD  

PROPERTY TYPE: Office Buildings and Campgrounds 

INTEREST APPRAISED: Fee Simple 

INTENDED USERS: Boy Scouts of America, and such other users as may be designated and shared by 

Boy Scouts of America in its sole discretion, who shall each be subject to the Order 

Approving Confidentiality and Protective Order [Docket No. 799], In re Boy Scouts of 

America and Delaware BSA, LLC, Case No. 20-10343 (LSS) (Bankr. D. Del. June 8, 

2020) (the “Confidentiality and Protective Order”)  

INTENDED USE: Asset evaluation as part of a bankruptcy proceeding 

VALUES PROVIDED: As Is Market Value 

VALUATION DATE: Current 

APPRAISAL STANDARDS: Uniform Standards of Professional Appraisal Practice (USPAP) by the Appraisal 

Foundation, the Code of Professional Ethics and Standards of Professional 

Appraisal Practice of the Appraisal Institute 

PROPERTY INSPECTION:    JLL VA will not conduct a physical inspection of the Property. 

VALUATION APPROACHES: All applicable approaches to value 
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APPRAISAL REPORT: Concise 

FEE: 
 Base Complex 

Office $2,500 $3,000 to $6,000 

Campground $2,500 $3,000 to $8,000 
 

EXPENSES: The fee includes the expenses related to this engagement. There will be no 

added charges for travel, delivery fees or report production costs  

DELIVERY DATE: 3 weeks from receipt of sufficient information on the subject properties. 

Delays in obtaining the data needed to complete this assignment or delays in 

accessing the property for inspection (if applicable) may result in delays in the 

date our analysis is completed and delivered. 

DELIVERY METHOD: A PDF of the report(s) will be delivered to the client contact identified on this 

engagement letter. Two hard copies are available at client’s request. 

Additional copies can be requested at $250 per copy. We will also provide an 

excel summary of the values for the properties. 

 

This engagement letter is subject to the General Terms and Conditions attached to this letter as Exhibit A, the 

Statement of Assumptions and Limiting Conditions attached to this letter as Exhibit B.  

 

 

We appreciate the opportunity to be of service.  Providing white-glove service and the least amount of disruption 

at the property is our top priority.    

 

Sincerely, 

 

JLL VALUATION & ADVISORY SERVICES, LLC 

 

 

 

 

Eric L. Enloe, MAI, CRE, FRICS 

Managing Director 
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AGREED AND ACCEPTED BY: 

Boy Scouts of America  

 

 

Signature  

  

 

 

Date 

 

 

Printed Name  

  

 

Email Address 

 

 

Title 

  

 

Phone Number  
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Exhibit A 

Terms and Conditions  

1. INTRODUCTION 

1.1 These Terms and Conditions supplement the 

proposal, agreement, letter of engagement or 

email (the “engagement”) between JLL Valuation 

and Advisory Services, LLC and the Client 

indicated in the engagement that sets out details 

of the Services to be provided to the Client. All 

capitalized terms in this exhibit have the 

meanings given to them in the engagement 

unless given a different meaning in this exhibit. 

These Terms and Conditions, together with the 

engagement and all other exhibits, schedules and 

riders to the engagement, are collectively called 

the “agreement”.  

2. SERVICES 

2.1 We will provide the Services using reasonable care 

and skill. 

2.2 We may make changes to the Services if necessary 

to comply with any law or safety requirement. We 

will notify you if that happens. Otherwise, JLL and 

the Client must agree in writing to any changes to 

the Services, the Fees, or any other provision of 

the agreement.  

3. CLIENT OBLIGATIONS 

3.1 You agree to give us all documents and other 

information that we advise you are reasonably 

necessary for us to provide the Services. 

3.2 You will maintain adequate property and public 

liability insurance to reasonably insure property 

that you own or occupy and any activities on that 

property. You will obtain all necessary licenses, 

permissions and consents which may be required 

to enable us to perform the Services (other than 

professional licenses that we are required to 

maintain to perform the Services). You are 

responsible to keep your property in a safe 

condition so that we may perform the Services in 

reasonable safety. 

3.3 You will notify us promptly if you believe any 

information you have provided is incomplete or 

inaccurate. 

4. DELAY 

We are not responsible for any delay in our 

performance of the Services if caused by any 

event beyond ou r  reasonable control, or for any 

delay caused by your failure to comply with the 

agreement. 

 

5. FEES, EXPENSES AND PAYMENT 

5.1 Our fee in its entirety is earned upon delivery of 

the first report. We will invoice you at time of 

delivery for any outstanding balance, which 

balance shall be subject to approval by the 

Bankruptcy Court pursuant to a fee application. 

5.2 You agree that your obligation to pay the Fee is 

not contingent upon the results, conclusions or 

recommendations we provide.   

5.3 If we are asked to invoice any other party, you 

agree to settle our invoice immediately if the 

other party does not do so within 30 days of the 

date of the invoice.  

5.4 Delinquent payments under the agreement will 

earn interest at the rate of one and one-half 

percent (1-1/2%) per month from the date due 

until paid, or if lower, the maximum rate 

permitted by law. If the Fee or any part of it 

remains unpaid 30 days after it was due, you may 

not use any report or work product we have delivered to 

you for any reason. 

5.5 If you terminate this agreement before the 

Services are completed, you will pay us, no later 

than the termination date, a reasonable fee 

proportionate to the part of the Services 

performed to the date of termination.   

5.6 Our rights under Section 5.3 and 5.4 are in 

addition to, and will not limit, our right to pursue 

any other rights and remedies under the 

agreement or at law or in equity. 

6. INDEMNITY 

You agree to indemnify and defend us and hold us 

harmless from any loss, liability or expense 

(including attorneys’ fees) arising from a third 

party action, claim or proceeding (“Loss”) that we 

suffer arising out of the agreement or the Services, 

other than Loss that a court of competent 

jurisdiction has determined was the result of our 

negligence or willful misconduct. We agree to 

indemnify and defend you and hold you harmless 

from any Loss that you suffer arising out of our 

negligent performance of Services under the 

agreement, other than Loss that is found by a 

court of competent jurisdiction to result from your 

negligence or willful misconduct. 
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7. EXCLUSIONS OF, AND LIMITATIONS ON, 

LIABILITY 

7.1 EACH OF JLL AND THE CLIENT WAIVES ANY 

CLAIMS AGAINST EACH OTHER FOR LOSS OF 

PROFITS, CONSEQUENTIAL, PUNITIVE, 

EXEMPLARY OR SIMILAR DAMAGES IN 

CONNECTION WITH THE AGREEMENT. IN NO 

EVENT SHALL JLL’S LIABILITY IN CONNECTION 

WITH THE AGREEMENT EXCEED THE FEE PAID TO 

JLL HEREUNDER.  

8. TERMINATION 

8.1 Either of us may terminate the agreement 

without reason by giving 30 days' advance 

written notice to the other.  

8.2 Either of us may terminate the agreement 

immediately if the other breaches the 

agreement and fails to remedy the breach within 

10 days of notice by the non-breaching party. 

8.3 We may terminate the agreement immediately for 

any of the following reasons:  

(a) We cannot provide any of the Services due to 

conditions beyond our reasonable control. 

(b) In our reasonable opinion, there is 

insufficient information available to provide 

a report or other work product that meets 

our standards.  

(c) A conflict of interest arises which prevents 

us from acting for you. 

(d) You have asked us to provide reports or work 

product that we do not consider to be 

accurate. 

9. ASSUMPTIONS AND LIMITATIONS  

9.1 Any report or other work product we deliver as 

part of the Services will be subject to our 

standard Statement of Assumptions and 

Limiting Conditions, provided as an exhibit and 

as part of the agreement, which will be 

incorporated into the report or work product.  

9.2 We understand that you may wish to use the 

report or other work product we deliver as part 

of the Services to support your Stark law and 

Anti-Kickback compliance process. Our reports 

and work product are appraisals prepared 

pursuant to Uniform Standards of Professional 

Appraisal Practice, and do not undertake to 

evaluate any such compliance. You 

acknowledge that many factors in addition to 

property value must be considered to determine 

Stark or anti-kickback law compliance, and 

agree that any reports and work product we 

deliver make no opinion or representation that 

any transaction involving property we appraise 

is compliant with Stark law or any anti-kickback 

law. 

10. CONFIDENTIALITY 

10.1 We each agree to maintain the confidentiality of 

each other's confidential information and will 

not disclose any information received in 

confidence from each other, until two years after 

termination or expiration of the agreement, 

except where required to do so by law. 

10.2 Any report or other work product that we deliver 

to you in connection with the Services is 

confidential and may be used by only you and parties 

that you share a report with, who in each will be subject 

to the Confidentiality and Protective Order 

unless we agree otherwise in writing. 

11. INTELLECTUAL PROPERTY RIGHTS 

11.1 We retain all copyright (and other intellectual 

property rights) in all materials, reports, systems 

and other deliverables which we produce or 

develop for the purposes of the agreement, or 

which we use to provide the Services.  

11.2 You will not reproduce or copy any part of any 

report or other work product we produce as part 

of the Services without our prior written consent. 

12. GENERAL 

12.1 The agreement may be modified only by a 

written agreement signed by both of us. Liability 

accruing before the agreement terminates or 

expires will survive termination or expiration.   

12.2 The agreement states the entire agreement, and 

supersedes all prior agreements, between you 

and JLL with respect to the matters described in 

the agreement.   

12.3 If a court determines that any part of the 

agreement is unenforceable, the remainder of 

the agreement will remain in effect.   

12.4 The agreement is governed by the laws of the 

State of Illinois. Each of us irrevocably submits 

to the exclusive jurisdiction of the courts of that 

State.   

12.5 The agreement may be executed in multiple 

counterparts.   
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12.6 No director, officer, agent, employee or 

representative of either of us has any personal 

liability in connection with the agreement.  

12.7 Neither of us may assign or transfer any rights or 

obligations under the agreement without the 

prior written approval of the other. We each 

agree to be reasonable in evaluating such a 

request for approval. 

12.8 If there is any conflict between the terms of the 

letter and this exhibit, the terms of the letter will 

prevail. 

12.9 If either of us fails to enforce any provision or 

exercise any right under the Agreement at any 

time, that failure will not operate as a waiver to 

enforce that provision or to exercise that right at 

any other time. 

12.10 The agreement does not establish any 

partnership or joint venture between us, or 

make either of us the agent of the other. 

12.11 A person who is not a party to the agreement 

does not have any rights to enforce its terms 

unless specifically agreed in writing. 

12.12 Neither of us may publicize or issue any specific 

information to the media about the Services or 

the agreement without the written consent of 

the other. 

12.13 Each of us represents to the other that it is not a 

person or entity with whom U.S. entities are 

restricted from doing business under regulations 

of the Office of Foreign Asset Control (“OFAC”) of 

the Department of the Treasury (including those 

named on OFAC’s Specially Designated and 

Blocked Persons List) or under any statute, 

executive order or other governmental action. 

Each of us agrees to comply with all applicable 

laws, statutes, and regulations relating to anti-

bribery and anti-corruption. 

12.14 If either party does not comply with the 

obligations under the agreement and legal 

action is commenced to enforce the rights under 

the agreement, the faulty losses will reimburse 

the prevailing party reasonable costs (including 

attorneys’ fees), associated with such action. 

THE PARTIES HEREBY WAIVE TRIAL BY JURY. 

12.15 Sections 5, 6, 7, 10, 11, 12.1, 13, 17 and 18 will 

survive termination of the agreement. 

13. USE OF DATA AND DATA PROTECTION  

13.1 You agree as follows: (i) The data we collect in 

connection with the agreement will remain our 

property. (ii) We and our affiliates may utilize, 

sell and include data you have provided (either 

in the aggregate or individually) in the databases 

of JLL and its affiliates and for use in derivative 

products. (iii) We may utilize all data already in 

the public domain on an unrestricted basis. 

13.2 In order for us to provide the Services, we may 

need to record and maintain in hard copy 

and/or in electronic form, information regarding 

the Client, its officers and any other individuals 

connected with the Client (collectively “Data 

Subjects”). We may also verify the identity of 

Data Subjects, which could include carrying out 

checks with third parties such as credit 

reference, anti-money laundering or sanctions 

checking agencies. 

13.3 We may use all information that we hold 

regarding Data Subjects to provide the Services.  

We may also use and share it with third parties 

for other purposes as described in our Privacy 

Statement available at www.jll.com. We may use 

both commercially available and proprietary 

software programs to perform the Services (web 

based and others). 

14. SPECIAL EXPERTS 

14.1 If you request our assistance in hiring a special 

expert to contribute to any assignment (such as 

a surveyor, environmental consultant, land 

planner, architect, engineer, business, personal 

property, machinery and equipment appraiser, 

among others), you will perform your own due 

diligence to qualify the special expert. You will 

be responsible to pay for the services of the 

special expert.  

14.2 We not responsible for the actions and findings 

of any special expert. You agree to indemnify 

and defend us and hold us harmless from all 

damages that may arise out of your reliance on 

any special expert. 

15. CONFLICTS POLICY 

JLL adheres to a strict conflict of interest 

policy. If we learn of a conflict of interest, we 

will notify you and recommend a course of 

action to resolve the conflict. If we learn of a 

conflict that we do not believe can be resolved, 

we may terminate the agreement without 

penalty. 
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16. FIRREA REQUIREMENTS 

Federal banking regulations require banks and 

other lending institutions to engage appraisers 

where FIRREA compliant appraisals must be 

used in connection with mortgage loans or other 

transactions involving federally regulated 

lending institutions. Given that requirement, any 

report produced by JLL under the agreement, if 

ordered independent of a financial institution or 

agent, might not be FIRREA compliant or 

acceptable to a federally regulated financial 

institution.  

17. USPAP REQUIREMENTS 

The Ethics Rule of the Uniform Standards of 

Professional Appraisal Practice (“USPAP”) 

requires us to disclose to you any prior services 

(appraisal or otherwise) performed within three 

years prior to the date of this letter by the 

individual JLL appraiser who will be performing 

Services for the Property. We represent that to 

our knowledge, that JLL has not provided prior 

services within the designated disclosure period, 

outside of what we have identified.   

18. USE OF WORK PRODUCT AND RELIANCE 

18.1 You agree that any report or other work product 

we produce in connection with the Services are 

for your use only, and only for the purpose 

indicated in the agreement. No person or entity 

other than the Client may use or rely on any such 

report or work product unless we consent 

otherwise in writing, even if such reliance is 

foreseeable. Any person who receives a copy of 

any report or other work product we produce as 

a consequence of disclosure requirements that 

apply to the Client, does not become an 

intended user of this report unless the Client 

specifically identified them at the time of the 

engagement. 

18.2 You will not use any such report or work product 

in connection with any public documents. You 

will not refer to JLL in any public documents 

without our prior written consent. We may give 

or withhold our consent in our sole discretion for 

any purpose under this Section 18. 

18.3 Notwithstanding the foregoing, JLL understands 

that applicable law in eminent domain 

proceedings may require you to disclose our 

reports and work product to landowners and to 

otherwise make our reports and work product 

available to the public.  To the extent required 

by applicable law, JLL consents to such 

disclosure.  However, you and only you, and no 

such landowner or other person or entity, may 

rely on our reports or our work product. 

19. LITIGATION MATTERS 

19.1 We are not required to testify or provide court-

related consultation or to be in attendance in 

court unless we have agreed to do so in the 

agreement or otherwise in writing, or if required 

by law. 

19.2 If we receive a subpoena or other judicial 

command to produce documents or to provide 

testimony in a lawsuit or proceeding regarding 

the agreement, we will notify you if allowed by 

law to do so. However, if we are not a party to 

these proceedings, you agree to compensate us 

for our professional time at the then prevailing 

hourly rates of the personnel responding to the 

subpoena or providing testimony, and to 

reimburse us for our actual expenses incurred in 

responding to any such subpoena or judicial 

command, including attorneys' fees, if any, as 

they are incurred. 

 

 
v. 02_27_2020
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Exhibit B 

Statement of Assumptions and Limiting Conditions  

1. All reports and work product we deliver to you (collectively called “report”) represents an opinion of value, 

based on historical information and forecasts of market conditions. Actual results may vary from those forecast 

in the report. There is no guaranty or warranty that the opinion of value reflects the actual value of the property. 

2. The conclusions stated in our report apply only as of the effective date of the appraisal, and no representation is 

made as to the effect of subsequent events. Assessed values may change significantly and unexpectedly over 

short periods. We are not liable for any conclusions in the report that may be different if there are subsequent 

changes in value. We are not liable for loss relating to reliance upon our report more than three months after its 

date.  

3. There may be differences between projected and actual results because events and circumstances frequently 

do not occur as predicted, and those differences may be material.  We are not liable for any loss arising from 

these differences. 

4. We are not obligated to predict future political, economic or social trends.  We assume no responsibility for 

economic factors that may affect or alter the opinions in the report if the economic factors were not present as 

of the date of the letter of transmittal accompanying the report.  

5. The report reflects an appraisal of the property free of any liens or encumbrances unless otherwise stated. 

6. We assume responsible ownership and competent property management. 

7. The appraisal process requires information from a wide variety of sources. We have assumed that all 

information furnished by others is correct and complete, up to date and can be relied upon, but no warranty is 

given for its accuracy. We do not accept responsibility for erroneous information provided by others. We assume 

that no information that has a material effect on our appraisal has been withheld. 

8. We assume the following, unless informed to the contrary in writing: Each property has a good and marketable 

title. All documentation is satisfactorily drawn and that there are no encumbrances, restrictions, easements or 

other adverse title conditions, which would have a material effect on the value of the interest under 

consideration.  There is no material litigation pending involving the property.  All information provided by the 

Client, or its agents, is correct, up to date and can be relied upon. We are not responsible for considerations 

requiring expertise in other fields, including but not limited to: legal descriptions, interpretation of legal 

documents and other legal matters, geologic considerations such as soils and seismic stability, engineering, or 

environmental and toxic contaminants.  We recommend that you engage suitable consultants to advise you on 

these matters. 

9. We assume that all engineering studies correct. The plot plans and illustrative material in the report are 

included only to help the reader visualize the property. 

10. We assume that there are no hidden or unapparent conditions of the property, subsoil or structures that render 

it more or less valuable. We are not responsible for such conditions or for obtaining the engineering studies that 

may be required to discover them. 

11.  We assume that the property is in full compliance with all applicable federal, state, and local environmental 

regulations and laws unless the lack of compliance is stated, described, and considered in the report. We have 

not made or requested any environmental impact studies in conjunction with the report. We reserve the right to 
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revise or rescind any opinion of value that is based upon any subsequent environmental impact studies. If any 

environmental impact statement is required by law, the report assumes that such statement will be favorable 

and will be approved by the appropriate regulatory bodies. 

12. Unless otherwise stated in the report, you should assume that we did not observe any hazardous materials on 

the property.  We have no knowledge of the existence of such materials on or in the property; however, we are 

not qualified to detect such substances, and we are not providing environmental services.  The presence of 

substances such as asbestos, urea-formaldehyde foam insulation and other potentially hazardous materials 

may affect the value of the property.  Our report assumes that there is no such material on or in the property 

that would cause a loss in value.  We do not assume responsibility for such conditions or for any expertise or 

engineering knowledge required to discover them.  We encourage you to retain an expert in this field, if desired. 

We are not responsible for any such environmental conditions that exist or for any engineering or testing that 

might be required to discover whether such conditions exist. We are not experts in the field of environmental 

conditions, and the report is not an environmental assessment of the property. 

13. We may have reviewed available flood maps and may have noted in the report whether the property is generally 

located within or out of an identified Special Flood Hazard Area. However, we are not qualified to detect such 

areas and therefore do not guarantee such determinations. The presence of flood plain areas and/or wetlands 

may affect the value of the property.  Any opinion of value we include in our report assumes that floodplain 

and/or wetlands interpretations are accurate. 

14. We have not made a specific survey or analysis of the property to determine whether it is in compliance with the 

Americans with Disabilities Act (“ADA”), Stark law or any anti-kickback laws. We claim no expertise in such issues 

and render no opinion regarding compliance of you or the property with ADA, Stark law or anti-kickback law or 

regulations.  

15. We assume that the property conforms to all applicable zoning and use regulations and restrictions unless we 

have identified, described and considered a non-conformity in the report. 

16. We assume that all required licenses, certificates of occupancy, consents, and other legislative or administrative 

authority from any local, state, or national government or private entity or organization have been or can be 

obtained or renewed for any use on which the opinion of value contained in the report is based. 

17. We assume that the use of the land and improvements is confined within the boundaries or property lines of the 

property described and that there is no encroachment or trespass unless noted in the report. 

18. We have not made any investigation of the financial standing of actual or prospective tenants unless specifically 

noted in the report. Where properties are valued with the benefit of leasing, we assume, unless we are informed 

otherwise, that the tenants are capable of meeting their financial obligations under the leases, all rent and other 

amounts payable under the leases have been paid when due, and that there are no undisclosed breaches of the 

leases. 

19. We did not conduct a formal survey of the property and assume no responsibility for any survey matters. The 

Client has supplied the spatial data, including sketches and/or surveys included in the report, and we assume 

that data is correct, up to date and can be relied upon. 

20. Unless otherwise stated, the opinion of value included in our report excludes any additional value attributable 

to goodwill, or to fixtures and fittings which are only of value, in situ, to the present occupier. We have made no 

allowance for any plant, machinery or equipment unless they form an integral part of the building and would 

normally be included in a sale of the building. We do not normally carry out or commission investigations into 
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the capacity or condition of services being provided to the property. We assume that the services, and any 

associated controls or software, are in working order and free from defect. We also assume that the services are 

of sufficient capacity to meet current and future needs. 

21. In the case of property where construction work is in progress, such as refurbishment or repairs, or where 

developments are in progress, we have relied upon cost information supplied to us by the Client or its 

appointed experts or upon industry accepted cost guides. In the case of property where construction work is in 

progress, or has recently been completed, we do not make allowance for any liability already incurred, but not 

yet discharged, in respect of completed work, or obligations in favor of contractors, subcontractors or any 

members of the professional or design team. We assume the satisfactory completion of construction, repairs or 

alterations in a workmanlike manner. 

22. Any allocation in the report of value between the land and the improvements applies only under the stated 

program of utilization.  The separate values allocated to the land and buildings must not be used in conjunction 

with any other appraisal and are invalid if so used. 

23. The report is confidential to the party to whom it is addressed and those other intended users specified in the 

report for the specific purpose to which it refers.  Use of the report for any other purpose or use by any party not 

identified as an intended user of the report without our prior written consent is prohibited, and we accept no 

responsibility for any use of the report in violation of the terms of this Agreement.  

24. We are not required to testify or provide court-related consultation or to be in attendance in court unless we 

have agreed to do so in writing. 

25. Neither the whole report, nor any part, nor reference thereto, may be published in any manner without our prior 

written approval, subject to your right to share the report with designated parties, who will in each case be 

subject to the Confidentiality and Protective Order. 

26. We may rely on, and will not verify, the accuracy and sufficiency of documents, information and assumptions 

provided to it by the Client or others. We will not verify documents, information and assumptions derived from 

industry sources or that JLL or its affiliates have prepared in the regular course of business. We are not liable for 

any deficiency in the report arising from the inaccuracy or insufficiency of such information, documents and 

assumptions. However, our report will be based on our professional evaluation of all such available sources of 

information.   

27. JLL IS NOT LIABLE TO ANY PERSON OR ENTITY FOR LOSS OF PROFITS, CONSEQUENTIAL, PUNITIVE, EXEMPLARY 

OR SIMILAR DAMAGES IN CONNECTION WITH THIS AGREEMENT. IN NO EVENT SHALL THE LIABILITY OF JLL AND 

ITS AFFILIATES IN CONNECTION WITH THIS AGREEMENT EXCEED THE FEE PAID TO JLL HEREUNDER.  

28. Unless expressly advised to the contrary, we assume that appropriate insurance coverage is and will continue to 

be available on commercially acceptable terms. 

29. We assume that no material changes in any applicable federal, state or local laws, regulations or codes 

(including, without limitation, the Internal Revenue Code) are anticipated. 

30. We may determine during the course of the assignment that additional Hypothetical Conditions and 

Extraordinary Assumptions may be required in order to complete the assignment. The report will be subject to 

those Hypothetical Conditions and Extraordinary Assumptions. Each person that is permitted to use the report 

agrees to be bound by all the Assumptions and Limiting Conditions and any Hypothetical Conditions and 

Extraordinary Assumptions stated in the report. 
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v. 02_27_2020
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JLL Valuation Advisory is pleased to be completing valuation services relating to your property. The 
following represents a general request of items specific to your property type. Some items may not 
apply or be readily available. Please reach out anytime with questions.  

Financial information 

1. Budgeted capital expenditures. 

2. Actual capital expenditures over the past 24 months. 

3. Details of a pending sale agreement or sales within past 3 years. A copy of purchase & sale 

agreement or offering memorandum is preferred. 

 

Property information 

1. Site survey, site plan, legal description or plat map. 

2. Year built and year of any additions, recent renovations or planned construction. 

3. Gross building area (total square feet) and net rentable area. 

4. Copy of floor plans showing location of tenants, if available. 

5. Copy of marketing brochure that includes rental rates and other ancillary charges. 

6. Ad Valorem tax bill (real property and personal property, if applicable). 
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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) 
 
Ref. Docket No. ____ 

 
DECLARATION OF ERIC L. ENLOE IN SUPPORT OF  

THE DEBTORS’ APPLICATION FOR ENTRY OF AN ORDER  
AUTHORIZING THE RETENTION AND EMPLOYMENT OF JLL VALUATION & 

ADVISORY SERVICES, LLC AS APPRAISER FOR THE DEBTORS AND DEBTORS 
IN POSSESSION WITH RESPECT TO CERTAIN LOCAL COUNCIL PROPERTIES, 

NUNC PRO TUNC TO NOVEMBER 30, 2020 

I, Eric L. Enloe, hereby state and declare as follows (this “Declaration”): 

1. I am a Managing Director of JLL Valuation & Advisory Services, LLC (“JLL”).  I 

am authorized to make and submit this declaration (this “Declaration”) on behalf of the Appraiser.  

Except as otherwise stated in this Declaration, I have personal knowledge of the matters set forth 

herein.  If called to testify, I could and would testify competently to the facts set forth herein. 

2. This Declaration is made in support of the Debtors’ Application for Entry of an 

Order Authorizing the Retention and Employment of JLL Valuation & Advisory Services, LLC as 

Appraiser for the Debtors and Debtors in Possession with Respect to Certain Local Council 

Properties, Nunc Pro Tunc to November 30, 2020 (the “Application”).2 

 
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 shall have the meanings ascribed to such terms in the 
Application. 
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3. JLL has agreed to provide appraisal and valuation services to the Debtors with 

respect to the Local Council Properties pursuant to the terms and conditions set forth in that 

certain engagement letter between the Debtors and JLL dated as of November 30, 2020 (the 

“Engagement Letter”), a copy of which is attached as Exhibit 1 to the Proposed Order. 

4. I believe that JLL and its employees are well qualified to provide appraisal and 

valuation services for certain Local Council Properties as described in the Engagement Letter and 

the Application.  JLL has extensive experience with both technical and geographic competency 

for the Local Council Properties.  JLL is part of a global network comprised of experienced, 

licensed, qualified appraisers who use local insights and their years of expertise to deliver accurate, 

reliable, and prompt valuations.  JLL’s professionals provide valuation and appraisal services 

across a variety of real estate holdings, consistent with the Uniform Standards of Professional 

Practice of the Appraisal Institute.  In total, in 2019, JLL completed over 11,700 appraisals on 

properties totaling nearly $170 billion in market value.  JLL or its affiliates have provided real 

estate advisory and appraisal and broker services in many complex bankruptcy cases, including In 

re Sears Holdings Corp., Case No. 18-23538 (RDD) (Bankr. S.D.N.Y. Dec. 21, 2018) [D.I. 1390]. 

5. JLL understands that the Debtors have retained other professionals in these cases, 

including appraisers to appraise certain of the Debtors’ real properties.  JLL does not believe that 

the services it will render for the Debtors in these chapter 11 cases will be duplicative of the services 

performed by any of the other professionals, including the other appraisers for different real 

properties, and JLL will work together with the other professionals retained by the Debtors, as 

necessary or appropriate, to minimize and avoid duplication of services. 

6. In connection with its retention by the Debtors, JLL reviewed its records to 

determine whether JLL had any connections with the entities identified by the Debtors as potential 
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parties in interest in these chapter 11 cases (the “Potential Parties in Interest”).  The following is a 

list of the categories of Potential Parties in Interest that JLL has searched. 

Schedule Category 
1(a)  Debtors 
1(b)  Current and Former Directors and Officers of the Debtors 
1(c)  Non-Debtor Affiliates 
1(d)  Selected Chartered Organizations 
1(e)  Local Councils 
1(f)  Secured Parties 
1(g)  Banks 
1(h)  Credit Card Processors 
1(i)  Insurers 
1(j)  Landlords 
1(k)  Litigation Parties 
1(l)  Professionals to be Retained by the Debtors 
1(m)  Professionals Representing Certain Parties in Interest 
1(n)  Ordinary Course Professionals 
1(o)  Tort Claimants Committee 
1(p)  Unsecured Creditors Committee 
1(q)  Top 25 Plaintiffs’ Law Firms Representing the Largest Number of Abuse 

Victims Asserting Claims Against the Debtors  
1(r)   Top 30 General Unsecured Creditors of the Debtors (Non-Abuse Claims) 
1(s)  Deferred Compensation and Restoration Plan Participants 
1(t)  Significant Contract Counterparties 
1(u)  Significant Customers 
1(v)  Significant Donors 
1(w)  Significant Vendors 
1(x)  Significant Taxing Authorities 
1(y)  Significant Utility Providers 
1(z)  U.S. Trustee, Judges, and Court Contacts for the District of Delaware 

7. This inquiry has revealed that Five Rivers Council is a Local Council and Potential 

Party in Interest in these chapter 11 cases and is a current client of JLL with respect to valuation 

of certain of its real properties.  JLL has determined that, given JLL’s proposed retention as 

appraiser for certain Local Council Properties, it does not hold or represent an interest adverse to 

the estate through its representation of Five Rivers Council and remains disinterested.  

8. Except for JLL’s representation of Fiver Rivers Council as noted above, through 

the information generated from the aforementioned inquiry, JLL has determined that its 
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representation of any clients on the Potential Parties in Interest List, if any, concerned matters 

unrelated to the Debtors. 

9. To the best of my knowledge, information and belief, neither JLL nor any of the 

JLL employees expected to assist the Debtors in these chapter 11 cases is, or was within two years 

before the commencement of these chapter 11 cases, a director, an officer, or an employee of the 

Debtors.  Also, to the best of my knowledge, information, and belief, neither the undersigned nor 

the JLL employees expected to assist the Debtors are connected to the United States 

Bankruptcy Judge presiding over these chapter 11 cases or any person employed by the Office of 

the United States Trustee for the District of Delaware. 

10. For the reasons set forth in this Declaration, JLL believes that it is (a) disinterested 

as defined in the Bankruptcy Code and (b) does not hold or represent any interest adverse to the 

Debtors’ estates. 

11. The fee and expense structure set forth in the Engagement Letter is consistent with 

JLL’s typical compensation for work of this nature.  The fees are set at a level designed to 

compensate JLL fairly for the work of its employees and to cover fixed and routine overhead 

expenses.  JLL will not seek reimbursement for out-of-pocket expenses incurred in connection 

with the appraisal and valuation services.  

12. It is not JLL’s general practice to keep detailed time records similar to those 

customarily kept by attorneys.  Therefore, the Debtors have requested that JLL not be required to 

maintain time records for producing the appraisal.  JLL will, however, keep time records 

describing its daily activities and the identities of the persons who performed tasks in connection 

with any work, including consulting or testimony, beyond the appraisal.  JLL believes that this 
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request is reasonable because the structure of the compensation contemplated by the Engagement 

Letter is only partially based on the time expended by JLL. 

13. Other than as set forth in the Application, there is no proposed arrangement between 

the Debtors and JLL for compensation to be paid in these chapter 11 cases.  JLL has no agreement 

with any other entity to share any compensation received from the Debtors, nor will any such 

agreement be made, except as permitted under section 504(b)(1) of the Bankruptcy Code. 

14. The foregoing constitutes the statement of JLL pursuant to section 504 of the 

Bankruptcy Code and Bankruptcy Rules 2014(a) and 5002.  

 
[Remainder of Page Intentionally Left Blank]  
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I declare under penalty of perjury that the foregoing statements are true and correct to the 

best of my knowledge, information and belief. 

 
Dated:  November 30, 2020 

Chicago, Illinois 
 

/s/ Eric L. Enloe     
Eric L. Enloe, MAI, CRE, FRICS 
Managing Director 
JLL Valuation & Advisory Services, LLC 
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