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

INDIANAPOLIS DIVISION 

 
In re: 
 

USA GYMNASTICS,
1
 

 
Debtor. 

 

 
Chapter 11 
 
Case No. 18-09108-RLM-11 
 
 

 
DEBTOR’S MOTION FOR ORDER  

AUTHORIZING THE DEBTOR TO ASSUME NONRESIDENTIAL LEASES  

USA Gymnastics, as debtor and debtor in possession in the above-captioned chapter 11 

case (the “Debtor” or “USAG”), hereby submits this motion (the “Motion”) for the entry of an 

order, substantially in the form attached hereto as Exhibit A, pursuant to section 365 of title 11 of 

the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rule 6006 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6006-1 of the Local 

Rules of the United States Bankruptcy Court for the Southern District of Indiana (the “Local 

Rules”), authorizing the Debtor to assume certain unexpired leases of nonresidential real property, 

attached hereto as Exhibit B and Exhibit C, respectively. In support of this Motion, the Debtor 

respectfully states as follows: 

JURISDICTION  

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2), and the Court may enter a final order consistent 

with Article III of the United States Constitution.  Venue is proper pursuant to 28 U.S.C. §§ 1408 

                                                 
1
 The last four digits of the Debtor’s federal tax identification number are 7871.  The location of the Debtor’s 

principal office is 130 E. Washington Street, Suite 700, Indianapolis, Indiana 46204. 
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and 1409. The statutory and legal predicates for the relief requested herein are section 365(a) of 

the Bankruptcy Code, Bankruptcy Rule 6006, and Local Rule 6006-1. 

BACKGROUND 

2. On December 5, 2018 (the “Petition Date”), USAG filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code. 

3. The Debtor remains in possession of its property and continues to operate and 

maintain its organization as debtor in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  No request has been made for the appointment of a trustee or examiner in this 

chapter 11 case.  

4. On December 19, 2018, the United States Trustee appointed the Additional Tort 

Claimants Committee Of Sexual Abuse Survivors. 

5. The Debtor is party to two unexpired leases for training center facilities (the 

“Training Center Leases”):
2
 

Landlord Property Address Description Remaining 
Lease 

Payment(s) 

Term Expiration 

Evo Athletics 7188 E. 15th St. 
Sarasota, FL 34243 

Training  Center 
Lease 

$22,666.67, due 
July 1, 2019 

November 30, 2019  

Lake Frances 
Retreats  

272 Lakes Frances Rd.  
Crossville, TN 38571 

Training Center 
Lease 

$195.00 per 
participant per 
event 

December 9, 2019 

6. The Training Center Leases permit the Debtor’s use of facilities for gymnastics 

camps scheduled to take place later this year. Athletes, coaches, and other participants have already 

made arrangements to attend these events.  

                                                 
2
 The Debtor reserves the right to withdraw this Motion if either lessor provides its prior written consent to 

an extension of time for the Debtor to assume or reject the unexpired leases of nonresidential real property.  

Case 18-09108-RLM-11    Doc 621    Filed 06/28/19    EOD 06/28/19 14:19:52    Pg 2 of 5



3 
 

RELIEF REQUESTED 

7. By this Motion, the Debtor seeks entry of an order, pursuant to section 365 of the 

Bankruptcy Code, Bankruptcy Rule 6006, and Local Rule 6006-1, authorizing the Debtor to 

assume the Training Center Leases.  

BASIS FOR RELIEF 

8. Section 365(a) of the Bankruptcy Code provides that a debtor, “subject to the 

court’s approval, may assume or reject any executory contract or unexpired lease of the debtor.” 

11 U.S.C. § 365(a).  

9. The decision to assume an unexpired lease is a matter within the business judgment 

of the debtor. See In re Greenwood Point, LP, 445 B.R. 885, 922 (Bankr. S.D. Ind. 2011) 

(confirming plan and approving debtor’s assumption of unexpired leases as a “reasonable business 

judgment”); see also In re Edison Mission Energy, No. 12-49219, 2013 WL 5220139, at *5 (Bankr. 

N.D. Ill. 2013); In re Parrot Packing Co., Inc., 42 B.R. 323, 331 (Bankr. N.D. Ind. 1983). The 

business judgment standard is satisfied if assumption of an unexpired lease would benefit the 

estate. Indeed, when applying the business judgment standard in connection with a decision under 

section 365 of the Bankruptcy Code, courts show great deference to a debtor’s business decisions. 

See In re Armstrong World Indus., 348 B.R. 136, 162 (Bankr. D. Del. 2006) (“Courts have 

uniformly deferred to the business judgment of the debtor to determine whether the rejection of an 

executory contract or unexpired lease is appropriate under section 365(a).”); see also G & N 

Aircraft, Inc. v. Boehm, 743 N.E.2d 227, 238 (Ind. 2001) (describing Indiana’s business judgment 

rule as “strongly pro-management”).  

10. The business judgment standard mandates that a court approve a debtor’s business 

decision unless the decision is the “product of bad faith, or whim or caprice.” In re Trans World 
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Airlines, Inc., 261 B.R. 103, 121 (Bankr. D. Del. 2001) (citation and internal quotation marks 

omitted); see also Johnson v. Fairco Corp., 61 B.R. 317, 320 (Bankr. N.D. Ill. 1986) (“Only where 

the debtor’s actions are in bad faith or in gross abuse of its managerial discretion should the 

decision be disturbed”); Summit Land Co. v. Allen (In re Summit Land Co.), 13 B.R. 310, 315 

(Bankr. D. Utah 1981) (absent extraordinary circumstances, court approval of a debtor’s decision 

to assume or reject an unexpired lease “should be granted as a matter of course”). Thus, if the 

debtor’s business judgment has been exercised reasonably, a court should approve the assumption 

of an unexpired lease.  

11. Here, the Debtor has determined in its business judgment that assuming and fully 

complying with the Training Center Leases is in the best interests of the Debtor’s estate and all 

parties in interest. If the Debtor does not assume the Training Center Leases, the Debtor will have 

to re-locate and/or re-schedule training camps scheduled for later this year, potentially at great cost 

to the Debtor’s estate. Further, athletes, coaches, and other participants have already made 

arrangements to attend these events. If the Training Center Leases are not assumed, these 

individuals will also be forced to incur unnecessary expenses to adjust their travel plans. 

Accordingly, assuming the Training Center Leases is a reasonable exercise of the Debtor’s 

business judgment and will allow the Debtor to continue operating in the ordinary course.  

12. When assuming an unexpired lease, a debtor must “‘cure, or provide adequate 

assurance that it will promptly cure,’ any default on the [lease].” In re UAL Corp., 635 F.3d 312, 

315 (7th Cir. 2011) (quoting 11 U.S.C. § 365(b)(1)(A)) (internal alterations omitted); see also id. 

at 322. “As it relates to defaults, ‘to cure’ means to remedy or rectify the default and to ‘restore 

matters to the status quo ante,’ often by making full payment for services or goods provided before 

the filing of the bankruptcy petition.” Id. (quoting In re Clark, 738 F.2d 869, 872 (7th Cir. 1984)).  
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13. There are no outstanding defaults on the Training Center Leases. Regardless, the 

Debtor stands ready to honor its obligations under the Training Center Leases and pay any 

remaining lease payments as they become due.  

14. For the foregoing reasons, the Debtor requests that the Court authorize it to assume 

the Training Center Leases. 

NOTICE 

15. The Debtor will provide notice of this Motion in accordance with the Order 

Granting Debtor’s Motion For Order Establishing Certain Notice, Case Management, And 

Administrative Procedures [Dkt. 213]. The Debtor has also provided notice of this Motion 

consistent with Local Rule 6006-1. In light of the nature of the relief requested herein, the Debtor 

submits that no other or further notice is necessary.  

 WHEREFORE, the Debtor respectfully requests that the Court enter the order substantially 

in the form annexed hereto as Exhibit A, granting the relief requested herein and such further relief 

as is just and proper. 

Dated: June 28, 2019     Respectfully submitted, 

 
       JENNER & BLOCK LLP 

 
By: /s/ Catherine Steege                

Catherine L. Steege (admitted pro hac vice) 
Dean N. Panos (admitted pro hac vice) 
Melissa M. Root (#24230-49) 
353 N. Clark Street 
Chicago, Illinois 60654 
(312) 222-9350 
csteege@jenner.com 
dpanos@jenner.com 
mroot@jenner.com 

Counsel for the Debtor
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF INDIANA 

INDIANAPOLIS DIVISION 

 
In re: 
 

USA GYMNASTICS,
1
 

 
Debtor. 
 
 
 

 
Chapter 11 
 
Case No. 18-09108-RLM-11 
 
 
 

 
ORDER AUTHORIZING THE DEBTOR TO ASSUME NONRESIDENTIAL LEASES  

This matter came before the Court on the Debtor’s Motion For Order Authorizing The 

Debtor To Assume Nonresidential Leases (the “Motion”), filed by USA Gymnastics as debtor and 

debtor in possession (the “Debtor”), for the entry of an order pursuant to section 365 of title 11 of 

                                                 
1 The last four digits of the Debtor’s federal tax identification number are 7871.  The location of the Debtor’s 
principal office is 130 E. Washington Street, Suite 700, Indianapolis, Indiana 46204. 
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the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rule 6006 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6006-1 of the Local 

Rules of the United States Bankruptcy Court for the Southern District of Indiana; and the Court 

finds that (i) it has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; (ii) this matter is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2); (iii) the relief requested in the Motion is in the 

best interests of the Debtor, its estate, and creditors; and after due deliberation, and good and 

sufficient cause appearing therefore, the Court hereby determines the Motion should be 

GRANTED. 

IT IS HEREBY ORDERED:  

1. The Motion is granted as set forth herein. 

2. The Debtor is authorized to assume the unexpired lease executed by the Debtor and 

Evo Athletics, attached to the Motion as Exhibit B. 

3. The Debtor is authorized to assume the unexpired lease executed by the Debtor and 

Lake Frances Retreats, attached to the Motion as Exhibit C. 

4. The Debtor is authorized to take all actions necessary to implement the relief 

granted in this Order. 

5. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

###
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EXHIBIT B 

Evo Athletics Lease
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EXHIBIT C 

Lake Frances Retreats Lease 
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FACILITIES USE AGREEMENT  

 
This Facilities Use Agreement (“Agreement”) is dated to be effective as of January 17, 2019 
(“Effective Date”), by and between Lake Frances Retreats with an address of 12244 Patagonia 
Lane, Knoxville, TN 37922, (“Owner”), and USA Gymnastics, Inc. a Texas Corporation with its 
principal place of business located at 130 E. Washington Street, Suite 700, Indianapolis, Indiana 
46204 (“USA GYMNASTICS”) (collectively the “Parties”). For good and valuable 
consideration, acknowledged by the parties, the following is agreed to:   
   
FACILITIES. Owner, in consideration of the payments provided in this Agreement (“Fees”), 
agrees to allow USA GYMNASTICS to use the Crossville, Tennessee Flip Fest gymnastics 
facility and all facility equipment (“Facility) on an exclusive basis on the dates shown in 
Appendix A.  
 
HOUSING AND MEALS.   Included in the Fees are housing and meals, as shown in the 
proposal attached as Appendix B.  
 
PARTICIPANTS.  USA GYMNASTICS will provide Owner with a final list of attendees for 
each event not later than 48 hours prior to the start of the event.  USA GYMNASTICS will 
promptly notify Owner of any changes to the number of attendees during the event.   USA 
GYMNASTICS will ensure that each participant, or participant’s parent of legal guardian (if 
under age 18), reads and signs the liability release form and rules prior to the start of each event.  
   
TERM. The Agreement term will begin on the Effective Date and will terminate following the 
last day of the last event shown on Appendix A.   
   
AGREEMENT PAYMENT.  The Fees for use of the Facility and all housing and meals is 
$195.00 per participant per event.  The participant fee will not be pro-rated for partial attendance 
by a participant.  One week prior to each event, USA GYMNASTICS will confirm the number 
of participants at such event and will pre-pay an amount equal to $195 per participant, less 
$6,000, reflecting 10% of the total $60,000 deposit paid for the 2019 events, as provided below. 
In the event, the actual number of attendees at any event is more than the estimated number, 
Owner will then invoice USA GYMNASTICS for the difference.  USA GYMNASTICS will pay 
all invoices promptly upon receipt. In the event one or more participants drops out of the event 
48 hours or more before the event start date, Owner will refund to USA GYMNASTICS $195 
per such participant.   Invoices should be sent to: 
 
 ATTN:  Annie Heffernon 
 USA Gymnastics 
 130 Washington, Street, Ste. 700 
 Indianapolis, Indiana 46204 
 
 
SECURITY DEPOSIT. Within fifteen (15) days following execution of this Agreement, USA 
GYMNASTICS shall pay to Owner, in trust, a non-refundable security deposit of $60,000 to be 
held and disbursed pro-rata as a credit against each event invoice, as provided above. This 
deposit, or portions thereof, may also, upon notice to USA GYMNASTICS, be applied to any 
repair / replacement of gymnastics equipment due to improper use by the USA GYMNASTICS. 
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Any deposited funds remaining at the conclusion of the last event shown in Appendix A shall be 
returned to USA GYMNASTICS with fifteen (15) days of the conclusion of the last event. 
   
POSSESSION. USA GYMNASTICS shall be entitled to possession of the Facilities on the first 
day of each event shown on Appendix A and shall yield possession to Owner at the conclusion 
of each event, unless otherwise agreed to by both parties in writing. Upon the conclusion of each 
event, USA GYMNASTICS shall remove its property, goods and effects and return the Facility 
in as good a condition as when made available to USA GYMNASTICS, ordinary wear and tear 
excepted.  
     
PROPERTY INSURANCE. Owner and USA GYMNASTICS shall each maintain appropriate 
property insurance for their respective interests in the Facilities and property located on the 
Facilities. 
   
LIABILITY INSURANCE.  Owner and USA GYMNASTICS shall each maintain liability 
insurance in a total aggregate sum of at least $2,000,000.00. Upon request, each party shall 
deliver to the other proof that adequate insurance is in force issued by companies reasonably 
satisfactory to Owner. Owner shall receive advance written notice from the insurer prior to any 
termination of such insurance policies.  
   
 
FORCE MAJEURE.   Neither party shall be deemed in default of this Agreement to the extent 
that any delay or failure in the performance of its obligations results from any cause beyond the 
non-performing party’s reasonable control and without such party’s fault or negligence such as, 
by way of example and not by way of limitation, acts of God, acts of terrorism, actions by 
governmental authority (whether valid or invalid), fires, floods, wind storms, explosions, riots, 
natural disasters, wars, sabotage or labor problems. In the event such situations arise, then the 
non-performing party shall immediately notify the other party of the force majeure event and 
shall not be deemed in breach of this Agreement.  Notice by the non-performing party shall 
detail the nature of the force majeure event, the anticipated duration of the said event, and the 
steps being taken to remedy the failure of performance. 
 
TERMINATION.   The Facility reservation for any events listed in Appendix A may be 
terminated by USA GYMNASTICS upon written notice to be given not less than sixty (60) days 
prior to the scheduled event(s).  This Agreement may also be terminated upon the mutual written 
agreement of the parties.    In addition, either party may terminate this Agreement for default in 
the event the other party fails to perform any material provision of this Agreement and fails to 
cure such default within 10 days of receiving written notice of default.  
 
ADDITIONAL GROUNDS FOR TERMINATION. Either party may terminate this Agreement 
if the other party (via its employees, officers and directors, agents or contractors) engages in a (or 
a series of) serious act of misconduct and/or moral turpitude (whether or not criminal in nature), 
such that the non-offending party determines, in its reasonable discretion, that an ongoing 
affiliation with the offending party may damage (or seriously threaten to damage) its brand, image 
and/or goodwill.  Upon making such a determination and seeking termination of this agreement, 
the non-offending party shall provide to the other party written notice of its intention to terminate 
this agreement, to be effective seven (7) days after the delivery of such notice.  Any outstanding 
balances due as of the date of notice shall be due and payable within ten (10) days thereafter.   In 
the event of termination by Owner under this provision, USA GYMNASTICS shall only be liable 
for expenses incurred but not yet paid for events that have taken place as of the date of termination.  
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In no event, will USA GYMNASTICS be liable for fees for future events scheduled after the 
effective date of termination.  In addition, in the event of termination by either party under this 
provision, the security deposit shall be immediately returned to USA GYMNASTICS.  
 
     
ACCESS BY OWNER TO FACILITIES.  Owner shall have the right to enter the Facilities to 
make inspections and provide necessary services.  
 
 
INDEMNIFICATION. 
 

 (a) By Owner.  Owner shall indemnify, defend and hold harmless USA 
Gymnastics and any organizer(s) or local organizing committee of any of the events at or 
with respect to which Owner exercises any of its rights and benefits provided by this 
Agreement, and their respective directors, officers, members, employees, agents, 
representatives and their respective successors and assigns, from and against any and all 
liabilities, losses, claims, damages, fines, penalties, actions or causes of action, costs and 
expenses (including court costs and reasonable attorneys' and other professional fees) for 
any and all injuries or damages to persons (including death) or to property or otherwise 
incurred by one or more of such parties in any manner incurred, arising out of or resulting 
from the performance by Owner of its responsibilities to USA Gymnastics under the terms 
of this Agreement or the exercise by Owner of rights extended herein to Owner including, 
but not limited to, unfair or fraudulent advertising charges or claims, deceptive practices, 
all damages or losses occasioned by warranty claims, product liability claims, or damages 
arising out of any action for trademark or service mark infringement relating to the Owner 
name, logo, trademarks and/or service marks, but excluding claims arising from the 
negligent act or omission or intentional misconduct of USA Gymnastics, any applicable 
organizer(s) or local organizing committee of any of the USA Gymnastics' events or their 
respective directors, officers and employees.  USA Gymnastics shall not be limited in its 
remedies against Owner to a claim for damages but shall also be entitled to any and all 
other remedies available at law or in equity. 
 
 (b) By USA Gymnastics.  USA Gymnastics shall indemnify, defend and hold 
harmless Owner, its directors, officers, employees, agents, representatives and their 
respective successors and assigns from and against any and all liabilities, losses, claims, 
damages, fines, penalties, actions or causes of action, costs and expenses (including court 
costs and reasonable attorneys' and other professional fees) for any and all injuries or 
damages to persons (including death) or to property or otherwise incurred by one or more 
of such parties and arising out of or resulting from the conduct by USA Gymnastics (or 
any organizer(s) or local organizing committee) of any of the events at or with respect to 
which Owner exercises any of its rights and benefits provided by this Agreement, and 
performance by the USA Gymnastics of its responsibilities to Owner under the terms of 
this Agreement, but excluding claims arising solely from the negligent act or omission or 
intentional misconduct of Owner and its directors, officers and employees.  Owner shall 
not be limited in its remedies against the USA Gymnastics to a claim for damages but shall 
also be entitled to any and all other remedies available at law or in equity. 
 
 (c) Claims. A party (the “indemnitee”) which intends to claim indemnification 
under the above paragraphs shall promptly notify the other party hereto (the “indemnitor”) 
in writing of any action, claim or liability in respect of which the indemnitee intends to 
claim such indemnification.  The indemnitee shall permit the indemnitor, at its discretion, 
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to settle any such action, claim or liability and agrees to the complete control of such 
defense or settlement by the indemnitor; provided, however, that such settlement does not 
adversely affect the indemnitee's rights hereunder or impose any obligations on the 
indemnitee in addition to those set forth herein in order for it to exercise such rights.  No 
such action, claim or liability shall be settled without the prior written consent of the 
indemnitor and the indemnitor shall not be responsible for any legal fees or other costs 
incurred other than as provided herein.  The indemnitee shall cooperate fully with the 
indemnitor and its legal representatives in the investigation and defense of any action, 
claim or liability covered by this indemnification.  The indemnitee shall have the right, but 
not the obligation, to be represented by counsel of its own selection and expense. 

 
REPRESENTATIONS AND WARRANTIES. 
 

 (a) By Owner.  Owner represents and warrants to USA Gymnastics that: 
 

 (i) It is authorized to enter into this Agreement and it is not under any 
pre-existing obligation which prohibits it from entering into this Agreement. 

 
 (ii) Owner shall use its best efforts to comply with all applicable laws, 
regulations and ordinances (international, national, federal, state, local or 
otherwise) in the course of and as applicable to the performance of its obligations 
under this Agreement. 

 
 (b) By USA Gymnastics. USA Gymnastics represents and warrants to Owner 
that:  

 
 (i) It is authorized to enter into this Agreement and is not under any 
pre-existing obligation which prohibits it from entering into this Agreement. 

 
 (ii) USA Gymnastics shall use its best efforts to comply with all 
applicable laws, regulations and ordinances (international, national, federal, state, 
local or otherwise) in the course of and as applicable to the performance of its 
obligations under this Agreement. 

  
   
COMPLIANCE WITH REGULATIONS. Each party shall promptly comply with all laws, 
ordinances, requirements and regulations of the federal, state, county, municipal and other 
authorities related to their performance under this Agreement. 
     
DISPUTE RESOLUTION. The parties will attempt to resolve any dispute arising out of or 
relating to this Agreement through friendly negotiations amongst the parties. If the matter is not 
resolved by negotiation, the parties will resolve the dispute using the below Alternative Dispute 
Resolution (ADR) procedure.  
   
Any controversies or disputes arising out of or relating to this Agreement will be submitted to 
mediation in accordance with any statutory rules of mediation. If mediation does not successfully 
resolve the dispute, then the parties may proceed to seek an alternative form of resolution in 
accordance with any other rights and remedies afforded to them by law.  
   
     
GOVERNING LAW. This Agreement shall be construed in accordance with the laws of the 
State of Tennessee.  
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APPENDIX A 
 

SCHEDULE OF EVENTS (2019) 
 

 
 
January 7-10   Developmental Camp 
January 11-14   Developmental Camp 
 
February 11-14  Developmental Camp 
 
May 21-24   Developmental Camp 
 
September 5-8   Junior Olympic Camp 
 
October 16-19   Developmental Camp 
October 20-23   Developmental Invite Camp 
 
November 4-7   Developmental Camp 
November 8-11  Developmental Invite Camp 
 
December 2-5   TOPS A Camp 
December 5-8   TOPS B Camp 
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APPENDIX B 
 

PROPOSAL DATED DECEMBER 3, 2018 
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