
 

 

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) 
 

 
ORDER APPROVING STIPULATION RESOLVING MOTION OF OFFICIAL 

COMMITTEE OF TORT CLAIMANTS ENFORCING AUTOMATIC STAY 
UNDER 11 U.S.C. §§ 362(A)(3) AND 541(A) AGAINST MIDDLE TENNESSEE 
COUNCIL ARISING FROM TRANSFERS OF PROPERTY OF THE ESTATE 

Upon consideration of the Stipulation Resolving Motion of Official Committee of Tort 

Claimants Enforcing Automatic Stay Under 11 U.S.C. §§ 362(a)(3) and 541(a) Against Middle 

Tennessee Council Arising from Transfers of Property of the Estate (the “Stipulation”) by and 

among 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”), the official committee of tort claimants (the “Tort Claimants’ 

Committee”), the official committee of unsecured creditors (the “Creditors’ Committee”) and the 

Middle Tennessee Council, Inc., Boy Scouts of America (“MTC,” and, collectively with the BSA, 

the Tort Claimants’ Committee, and the Creditors’ Committee, the “Parties”), a copy of which is 

attached hereto as Exhibit 1; it is HEREBY ORDERED THAT: 

1. The Stipulation is approved, and the terms and conditions of the Stipulation are 

incorporated in this Order as if fully set forth herein. 

 
1 The Debtors in these chapter 11 cases, together with the last four digits of each Debtors’ federal tax identification 
number, are as follows:  Boy Scouts of America (6300) and Delaware BSA, LLC (4311).  The Debtors’ mailing address 
is 1325 W. Walnut Hill Ln., Irving, TX 75038  
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2. The Parties are authorized and empowered to take all actions and execute such other 

documents as may be necessary or appropriate to perform under the terms of the Stipulation and 

implement the relief granted herein.  

3. The term of this Order shall be immediately effective and enforceable upon its entry.  

4. This Court shall retain exclusive jurisdiction with respect to all matters arising from 

or related to the interpretation, implementation, or enforcement of this Order. 

 

Dated: January 14th, 2021 
Wilmington, Delaware
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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. 1084 

 
STIPULATION RESOLVING MOTION OF OFFICIAL COMMITTEE  
OF TORT CLAIMANTS ENFORCING AUTOMATIC STAY UNDER  
11 U.S.C. §§ 362(A)(3) AND 541(A) AGAINST MIDDLE TENNESSEE  

COUNCIL ARISING FROM TRANSFERS OF PROPERTY OF THE ESTATE 
 

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”), the official committee of tort claimants (the “Tort Claimants’ 

Committee”), the official committee of unsecured creditors (the “Creditors’ Committee”), and the 

Middle Tennessee Council, Inc., Boy Scouts of America (“MTC,” and, collectively with the 

Debtors, the Tort Claimants’ Committee, and the Creditors’ Committee, the “Parties”), to resolve 

the issues raised in the Motion of Official Committee of Tort Claimants Enforcing Automatic Stay 

Under 11 U.S.C. §§ 362(A)(3) and 541(A) Against Middle Tennessee Council Arising From 

Transfers of Property of the Estate [Docket No. 1084] (the “Stay Enforcement Motion”), hereby 

stipulate and agree as follows (this “Stipulation”): 

WHEREAS, on June 12, 2020, MTC executed that certain irrevocable trust agreement (the 

“Agreement”) so as to create a properties trust (the “Properties Trust”), which is a Tennessee 

 
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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Investment Services Trust as defined in Tenn. Code Annot. § 35-16-102(7) of the Tennessee 

Investment Services Act of 2007. 

WHEREAS, after formation of the Properties Trust on June 12, 2020, MTC, as transferor, 

executed quitclaim deeds so as to transfer its interest in certain parcels of real property to the 

Properties Trust, consisting of four camps and MTC’s office; and transferred certain associated 

restricted funds to the Properties Trust. 

WHEREAS, in connection with MTC’s execution of the Agreement, MTC executed a 

qualified affidavit, dated June 30, 2020, stating under oath that, among other things, MTC as 

transferor (i) “has full right, title, and authority to transfer the asset(s) described in Schedule A to 

the Trust,” (ii) “does not intend to defraud a creditor by transferring the asset(s) to the Trust,” 

(iii) “does not have any pending or threatened court actions against the Transferor other than those 

described on Schedule B” (which Schedule B listed “None” in the Disclosure of Pending or 

Threatened Court Actions), (iv) “[t]he transfer of the asset(s) to the Trust will not render the 

Transferor insolvent;” and (v) “[t]he Transferor does not contemplate filing for relief under the 

provisions of the federal Bankruptcy Code” (the “Qualified Affidavit”). 

WHEREAS, as of February 18, 2020 the following information was known publicly: (i) the 

pendency of BSA’s chapter 11 case, (ii) BSA’s stated intent to address historical abuse liability 

under a chapter 11 plan of reorganization, and as of March 30, 2020, it was known publicly that 

BSA had commenced an adversary proceeding to protect over 250 local councils, including MTC, 

from the commencement and continuation of abuse litigation by way of a preliminary injunction. 

WHEREAS, prior to and at the time of the formation of the Properties Trust, MTC had no 

lawsuits filed against it based upon abuse allegations. 
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WHEREAS, as a condition to the extension of the Termination Date of the Standstill Period 

under the Consent Order Pursuant to 11 U.S.C. §§ 105(a) and 362 Granting the BSA’s Motion for 

a Preliminary Injunction, Adv. No. 20-50527 (LSS) [Adv. Docket No. 54] (the “Consent Order”), 

as modified by the Second Stipulation and Agreed Order by and Among the Boy Scouts of America, 

the Official Committee of Survivors of Abuse, and the Official Committee of Unsecured Creditors 

Modifying the Consent Order Granting the BSA’s Motion for a Preliminary Injunction Pursuant 

to 11 U.S.C. §§ 105(a) and 362 and Further Extending the Termination Date of the Standstill 

Period, Adv. Case No. 20-50527 (LSS) [Adv. Docket No. 77] (the “Second Stipulation and Agreed 

Order”), the BSA, the Tort Claimants’ Committee, the Creditors’ Committee and the Ad Hoc 

Committee of Local Councils of the Boy Scouts of America agreed on the terms of certain local 

council reporting with respect to the marketing, sale, transfer, encumbrance or lease of local 

council real property and the sale or transfer of certain local council personal property outside the 

ordinary course of business (the “Preliminary Injunction Reporting Protocol”), the terms of which 

are set forth on the form of Acknowledgment and Agreement appended to the Second Stipulation 

and Agreed Order as Exhibit 4 (the “Acknowledgment and Agreement”). 

WHEREAS, as of July 6, 2020, MTC agreed to be bound by the Preliminary Injunction 

Reporting Protocol by executing the Acknowledgment and Agreement.  

WHEREAS, on July 7, 2020, the Tort Claimants’ Committee sent a letter (the “July 7 

Demand Letter”) to the Debtors requesting that they take certain actions with respect to particular 

assets that certain local councils were contemplating selling or transferring in the ordinary course 

of business.  The July 7 Demand Letter did not address MTC or the Properties Trust. 
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WHEREAS, on July 10, 2020, the Tort Claimants’ Committee sent a letter to MTC 

requesting that MTC cease and desist from any planned transfer to the Properties Trust in violation 

of the automatic stay.  

WHEREAS, on July 13, 2020, the BSA sent a letter (the “Responsive Letter”) to the Tort 

Claimants’ Committee in response to the July 7 Demand Letter stating, among other things, that it 

was aware of the MTC Demand Letter and was in the initial stages of investigating the allegations 

therein.  

WHEREAS, on July 30, 2020, the BSA sent an update to the Responsive Letter describing 

the initial results of its ongoing investigation of the Properties Trust based on its discussions with 

counsel for MTC regarding the Properties Trust.  Among other things, BSA advised the Tort 

Claimants’ Committee that “MTC does not take the position that any contingent interest of BSA 

in MTC’s property was extinguished by the transfer of property to the Properties Trust.” 

WHEREAS, on August 7, 2020, the Tort Claimants’ Committee filed the Stay Enforcement 

Motion, which seeks entry of an order enforcing the automatic stay against MTC and voiding 

MTC’s transfers to the Properties Trust.   

WHEREAS, the Creditors’ Committee identified additional concerns beyond those 

specifically addressed in the Stay Enforcement Motion with respect to the transfers to the 

Properties Trust, the manner in which it was formed, and the execution of the Qualified Affidavit.  

WHEREAS, MTC asserts that the creation of the Properties Trust and transfer of assets 

thereto and the statements in the Qualified Affidavit were proper and in compliance with applicable 

law, and the Creditors’ Committee and the Tort Claimants’ Committee each disagree with this 

assertion. 
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WHEREAS, in connection with certain mediated discussions between the Tort Claimants’ 

Committee and MTC regarding the Stay Enforcement Motion, MTC appointed the Honorable John 

Bryant as Trust Protector and, on November 2, 2020, the Trust Protector executed that certain 

Amendment to the Properties Trust (the “Amendment”), which includes, among other things, an 

amendment to include the following in the Properties Trust:  

To the extent that BSA National has an interest in the assets of the Properties Trust 
by way of the Articles of Incorporation and Bylaws referenced in paragraph F of 
Article II of the Trust Agreement or BSA National’s articles, bylaws and 
regulations, MTC and the Trust Protector, on behalf of the Properties Trust, agree 
that any such interest was not extinguished or otherwise impacted by the transfer 
of assets by MTC to the Properties Trust.”    
   

* * * 
 
To the extent that BSA National has an interest in the assets of the Properties Trust, 
the Properties Trust shall not been amended in a way that alters and impairs such 
interest.  
 

Amendment ¶¶ 1(a), (d).  A copy of the Agreement as amended subsequently has been recorded 

with the Register of Deeds in the five Tennessee counties in which the four camps and MTC’s 

offices are located.  The Agreement, as amended by the Amendment, and as recorded, is attached 

hereto as Exhibit A.  

WHEREAS, the Amendment further provides that “[a]s applicable, the Trustees of the 

Properties Trust shall comply with the notice requirements set forth in the Acknowledgment and 

Agreement executed by MTC on July 6, 2020.” 

WHEREAS, the Parties desire to resolve the Stay Enforcement Motion on the terms set 

forth in this Stipulation.   

NOW, THEREFORE, it is hereby stipulated and agreed to by and between the Parties as 

follows:  
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1. The Tort Claimants’ Committee shall withdraw the Stay Enforcement Motion 

without prejudice promptly after the execution of this Stipulation by all of the Parties and the entry 

of an order of the Court approving this Stipulation. 

2. Notwithstanding anything to the contrary herein or in the Agreement or the 

Amendment, or any subsequent amendment to the Agreement, neither the Parties’ entry into this 

Stipulation, the Court’s entry of any order approving this Stipulation, nor any Party’s involvement 

in the negotiation of the Amendment or any related document, shall prejudice or constitute or be 

deemed to constitute a waiver of, expressly or implicitly, any claim, cause of action, right, remedy 

or defense of any kind or character whatsoever, capable of being asserted by any of the Parties, 

directly or derivatively, against MTC and/or any of its officers, directors, advisors, or other 

representatives or the Properties Trust and/or any of its agents or representatives, whether arising 

before, on, or after the Petition Date, in contract or in tort, at law or in equity, or pursuant to any 

other theory of law, including, without limitation, any and all actual or potential avoidance, 

recovery, subordination or other claims, causes of action, or remedies that may be brought by or 

on behalf of the Debtors or their estates or other authorized parties in interest under the Bankruptcy 

Code or applicable non-bankruptcy law, including without limitation claims, causes of action or 

remedies under sections 502, 510, 542, 544, 547 through 553 and 724(a) of the Bankruptcy Code 

or under similar local, state, federal or foreign statutes or common law, including preference, actual 

or constructive fraudulent transfer and conveyance laws, any claims or causes of action relating to 

the validity of the representations made in the Qualified Affidavit, and any claims or causes of 

action relating to the validity of the formation of the Properties Trust, and all such claims, causes 

of action, rights or remedies shall be expressly preserved in all respects, and nothing herein shall 

prevent or prohibit any Party from reporting concerns regarding the conduct of MTC and/or the 
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Properties Trust and/or their respective representatives or agents relating to the Agreement, the 

Amendment, the Qualified Affidavit, or the establishment or existence of or transfers to the 

Properties Trust, to relevant authorities.  MTC’s and the Properties Trust’s rights to oppose any 

such claim, cause of action, right, remedy or defense, or to assert any claim or defense in response, 

shall likewise be preserved in all respects.  

3. Furthermore, notwithstanding anything to the contrary herein or in the Agreement 

or the Amendment, or any subsequent amendment to the Agreement, nothing contained in this 

Stipulation shall constitute or be deemed to constitute the BSA’s consent to, or the Court’s 

approval of, the standing of any party in interest to assert any claim or cause of action on behalf 

of the Debtors’ estates.  All Parties’ rights to seek standing to assert any such claim or causes of 

action on behalf of the Debtors’ estates at any time are expressly preserved.  Nothing herein shall 

operate to prohibit or limit the assertion of direct claims by any Party against MTC and/or any of 

its officers, directors, advisors, or other representatives or the Properties Trust and/or any of its 

agents or representatives at any time or to subsequently seek to enforce the automatic stay.  

Nothing herein shall operate to prohibit or limit the assertion of any claim or defense, if any, by 

MTC or the Properties Trust against any of the Parties and/or any of their officers, directors, 

advisors, or other representatives.   

4. MTC, the Properties Trust, and each of their respective counsel and professionals 

shall preserve, and shall not destroy, any and all documents and communications in its possession, 

custody or control related in any way to the Agreement, the Properties Trust, the Qualified 

Affidavit, or the transfers to the Properties Trust, including, without limitation:  (a) any and all 

documents and communications related to the negotiation of the Agreement, the Amendment, the 

Properties Trust, the Qualified Affidavit, or the transfers to the Properties Trust; (b) any and all 
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documents evidencing or relating to the value and/or condition of the assets transferred to the 

Properties Trust; (c) any and all documents and communications relating to the enforceability of 

the Agreement, the Amendment, the Properties Trust, the Qualified Affidavit, or the transfers to 

the Properties Trust; (d) any and all documents and communications (including any corporate 

minutes) memorializing, evidencing or relating to the Agreement, the Amendment, the Properties 

Trust, the Qualified Affidavit, or the transfers to the Properties Trust, including any 

communications or documents associated with any trustee or trust protector of the Properties Trust, 

in his or her capacity as such, or any other party, including, without limitation, the Office of the 

Attorney General and Reporter of the State of Tennessee; (e) any and all communications or 

documents relating to opinions or expert analysis supporting any consideration exchanged for 

transfers to the Properties Trust, transfers from the Properties Trust, any and all amendments, 

modifications, or supplements to the Agreement, including the Amendment, and the Qualified 

Affidavit; (f) any and all documents and communications related to the reporting and notice 

requirements under the Acknowledgment and Agreement, (g) any and all documents and 

communications related to any pending or threatened court actions against MTC relating to claims 

for sexual abuse or otherwise (including when MTC became aware of any such actions, whether 

before or after the commencement of the Debtors’ chapter 11 cases), and (h) any and all documents 

and communications related to the purpose or intent of the transfers to the Properties Trust or the 

creation of the Properties Trust.  The Debtors, Tort Claimants’ Committee and Creditors’ 

Committee reserve any rights they may have to seek discovery from MTC and/or any of its 

officers, directors, advisors, or other representatives or the Properties Trust and/or any of its agents 

or representatives relating to the subjects addressed in subparagraphs (a)–(h), above, or otherwise.  
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For the avoidance of doubt, nothing in this Stipulation shall be deemed to be a waiver of any 

privileges and/or other statutory or common law protections by any Party. 

5. MTC asserts that neither this Stipulation nor the filing of this Stipulation on the 

docket shall constitute, or be deemed to constitute: (a) a waiver or release of MTC’s rights against 

any person, entity or property; (b) consent by MTC to the jurisdiction of the Bankruptcy Court or 

any other court; (c) a waiver of MTC’s rights to have final orders in non-core matters entered only 

after de novo review by the United States District Court for the District of Delaware with respect 

to the BSA’s chapter 11 case; (d) a waiver of MTC’s rights to withdraw the reference or otherwise 

challenge the jurisdiction of the Bankruptcy Court with respect to the subject matter of this 

Stipulation or any other proceeding commenced in the BSA’s chapter 11 case against or otherwise 

involving MTC; or (e) a waiver of MTC’s rights to a trial by jury in any proceeding so triable in 

the BSA’s chapter 11 or any other case, controversy, or proceeding relating to such case.  The 

rights of all other Parties to contest any assertions set forth in this paragraph are expressly 

preserved.  

6. This Stipulation is subject to the approval of the Court and shall have no force or 

effect unless and until an order approving the same is entered by the Court.  If this Stipulation is 

not approved by the Court, it shall be null and void and shall not be binding on any Party.  

7. Each Party represents and warrants to the other Parties that it has the power and 

authority to enter into this Stipulation.  Each person who executes this Stipulation on behalf of a 

Party hereto represents that he or she is duly authorized to execute this Stipulation on behalf of 

such Party and that each such Party has full knowledge of, and has consented to, this Stipulation. 

8. Each Party represents that it has had the opportunity to obtain the advice of counsel 

in connection with this Stipulation. 
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9. Each Party is authorized to take all actions necessary to effectuate the relief granted 

pursuant to and in accordance with this Stipulation. 

10. This Stipulation shall not be modified, altered, amended, or vacated without the 

written consent of all Parties or by further order of the Court. 

11. This Stipulation shall be deemed to have been jointly drafted by the Parties, and, in 

construing and interpreting this Stipulation, no provision shall be construed and interpreted for or 

against either of the Parties because such provision or any other provision of the Stipulation was 

purportedly prepared or requested by such Party. 

12. This Stipulation may be executed in one or more counterparts and by facsimile, 

email, or authorized electronic signatures, each of which shall be deemed an original, but all of 

which together shall constitute one and the same instrument, and it shall constitute sufficient proof 

of this Stipulation to present any copy, copies, electronic copies, or facsimiles signed by the 

Parties. 

13. Subject to the approval of this Stipulation by the Court, the terms and conditions of 

this Stipulation shall be immediately effective and enforceable upon its execution. 

14. This Court shall retain jurisdiction to resolve all matters arising from or related to 

the implementation, interpretation, and/or enforcement of this Stipulation.   

15. The undersigned, on behalf of their respective clients, hereby agree to the form, 

substance, and entry of this Stipulation. 

 

[Remainder of Page Intentionally Left Blank]   
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IN WITNESS WHEREOF, the Parties hereby have caused this Stipulation to be duly 

executed. 

 
Dated:  January 11, 2021 

 Wilmington, Delaware 
MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 

 /s/ Eric W. Moats  
 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 
 
ATTORNEYS FOR THE DEBTORS AND DEBTORS 
IN POSSESSION 
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Dated:  January 11, 2021 WALLER LANSDEN DORTCH & DAVIS LLP 

 /s/ Robb S. Harvey     
 Robb S. Harvey (Tenn. BPR No. 011519) 

511 Union Avenue  Suite 2700 
Nashville, Tennessee   37219  
Telephone: 615/244-6380 
E-mail:   Robb.harvey@wallerlaw.com 
 
Special appearance as counsel for Middle Tennessee 
Council, Inc., Boy Scouts of America 
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Dated:  January 11, 2021 PACHULSKI STANG ZIEHL & JONES LLP 

 /s/ James E. O’Neill  
 James I. Stang (CA Bar No. 94435) 

Robert B. Orgel (CA Bar No. 10187) 
Ilan D. Scharf (NY Bar No. 4042107) 
James E. O’Neill (DE Bar No. 4042) 
John W. Lucas (CA Bar No.271038)  
919 North Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, DE  19899 (Courier 19801)  
Telephone: 302-652-4100 
Facsimile:  302-652-4400 
E-mail: jstang@pszjlaw.com 
 rorgel@pszjlaw.com 
 ischarf@pszjlaw.com 
 joneill@pszjlaw.com 
 jlucas@pszjlaw.com 
 
Counsel for the Official Tort Claimants’ Committee 
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Dated:  January 11, 2021 REED SMITH LLP 

 /s/  Rachael Ringer  
 Kurt F. Gwynne (No. 3951) 

Katelin A Morales (No. 6683) 
1201 Market Street, Suite 1500 
Wilmington, DE 19801 
Telephone: (302) 778-7500 
Facsimile: (302) 778-7575 
E-mail: kgwynne@reedsmith.com 
E-mail: kmorales@reedsmith.com 
 
-and- 
 
KRAMER LEVIN NAFTALIS & FRANKEL LLP 
Thomas Moers Mayer 
Rachael Ringer 
David E. Blabey, Jr. 
Jennifer R. Sharret 
Megan M. Wasson 
1177 Avenue of the Americas 
New York, NY 10036 
Telephone: (212) 715-9100 
Facsimile: (212) 715-8000 
E-mail: tmayer@kramerlevin.com 
E-mail: rringer@kramerlevin.com 
E-mail: dblabey@kramerlevin.com 
E-mail: jsharret@kramerlevin.com 
E-mail: mwasson@kramerlevin.com 
 
Counsel to the Official Committee of Unsecured 
Creditors 
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Exhibit A 

Agreement and Amendment 
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