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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

 
 

 
In re:  
 
THE DIOCESE OF ST. CLOUD, a Minnesota 
religious corporation, 
 
   Debtor.  

 
Chapter 11  
 
Case No. 20-60337 
 
 
 
 

 

NOTICE OF HEARING AND MOTION FOR AN ORDER (I) GRANTING EXPEDITED 
RELIEF, (II) APPROVING SETTLEMENT AGREEMENT, AND (III) APPROVING  

LEASE AMENDMENT AND SERVICES AGREEMENT 
 

 
TO: The United States Bankruptcy Judge, the United States Trustee, and other parties in 

interest as specified in Local Rule 9013-3(a)(2). 
 
 The Diocese of St. Cloud, as debtor and debtor in possession in this case, hereby moves 

the court for the expedited relief requested below and gives notice of hearing: 

NOTICE OF HEARING AND MOTION 

1. The court will hold a hearing on this motion at 10:00 a.m. CDT on September 

24, 2020.  Parties interested in attending the hearing should contact Judge Kressel’s calendar 

clerk at (612) 664-5250 for the call-in information. 

2. Given the expedited nature of this motion, Local Rule 9006-1(e) governs the 

deadline for responding to this motion and provides that responses may be filed no later than two 

hours before the scheduled time for the hearing, unless the court orders otherwise.  PURSUANT 

TO LOCAL RULE 9013-2, UNLESS A RESPONSE OPPOSING THE MOTION IS 

TIMELY FILED, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE 

MOTION WITHOUT A HEARING. 
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3. The court has jurisdiction over this motion pursuant to 28 U.S.C. §§ 157(b)(2) and 

1334, Bankruptcy Rule 5005, and Local Rule 1070-1.  This is a core proceeding pursuant to 28 

U.S.C. § 157(b).  Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  The debtor filed the 

petition commencing this chapter 11 case on June 15, 2020. 

4. The debtor files this motion under 11 U.S.C. § 363(b)(1), Bankruptcy Rules 6003, 

6004(a) and (h), 9013, and 9019, and Local Rules 6004-1(e), 9013-1 through 3, and 9019-1.  The 

debtor requests expedited relief pursuant to Bankruptcy Rule 9006(c) and Local Rule 9006-1(e).  

The debtor will provide notice of the hearing on this motion pursuant to Bankruptcy Rule 

2002(a) and Local Rules 2002-1, 2002-4(a), and 9013-3. 

5. The debtor hereby moves the court for entry of an order approving its settlement 

agreement and lease amendment with Catholic Charities of the Diocese of St. Cloud, a 

Minnesota non-profit corporation (“Catholic Charities”). 

6. The debtor seeks the relief requested herein on an expedited basis because the 

current lease with Catholic Charities expired on June 30, 2020 and the settlement agreement is 

necessary to, among other things, allow the debtor to adequately market (and potentially sell) the 

subject property and propose a plan with settled treatment of Catholic Charities’ claims. 

Therefore, expedited approval will benefit the estate. 

I. BACKGROUND  

 On June 15, 2020, the debtor commenced this case by filing a voluntary Chapter 11 petition.  

The debtor is a debtor in possession under 11 U.S.C. §§ 1107 and 1108.  Additional background 

information about the debtor is set forth in the Declaration of Bishop Donald J. Kettler in Support 

of Chapter 11 Petition and First Day Motions (the “Kettler Declaration”).  Joseph Spaniol, the 
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debtor’s Finance Officer, also verified the additional facts set forth below, as evidenced by the 

attached verification.   

 The debtor owns two parcels of real property located at 1726 7th Avenue South (“Lot 1”) 

and 375 16th Street South (“Lot 2” and, together with Lot 1, the “Property”) in St. Cloud, 

Minnesota, legally described as:   

Lots 1 and 2, Block 1, Busch Terrace 2, Stearns County, Minnesota 

Lot 1 is an 18-acre parcel with improvements that include the campus for the St. Cloud Children’s 

Home.  Lot 2 is a 22-acre parcel of vacant land.  

Since acquiring the Property in 1980, the debtor has leased the Property to Catholic 

Charities.  The debtor recently leased portions of the Property to Catholic Charities pursuant to 

that certain Lease dated January 1, 1999 (as amended from time to time), which terminated on 

June 30, 2020.  Since June 30, 2020, Catholic Charities has been occupying small portions of the 

Property as a hold-over tenant.  The debtor leases another portion of the Property to District 742 

Community Schools, a local school district, to operate a school.  A copy of such lease is attached 

hereto as Exhibit D.  

On July 2, 2018, Catholic Charities commenced a lawsuit against the debtor in Stearns 

County, Minnesota, Case No. 73-CV-18-5584 (the “Catholic Charities Action”) seeking, among 

other things, damages in excess of $50,000 for unjust enrichment and promissory estoppel, 

imposition of a constructive trust, establishment of an equitable lien, and an equitable accounting.  

Catholic Charities also filed a lis pendens against the Property in connection with its lawsuit.  

Through the Stearns County lawsuit and the lis pendens, Catholic Charities asserts that it has 

contributed approximately $4.7 million to improve the Property by constructing that portion of the 

Property known as the “Secure Facility”, which is approximately 18,466 square feet in size, and 
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alleges that it is entitled to a remedy equal to the amount of its contribution.  The debtor disputes 

these allegations. 

The parties now wish to resolve all disputes between them and have entered into the 

Settlement Agreement dated September 15, 2020 (the “Settlement Agreement”), a copy of 

which is attached hereto as Exhibit A.  The debtor and Catholic Charities have also entered into 

that certain Lease Amendment and Services Agreement dated September 15, 2020 (the “Lease 

Amendment”), amending the terms of the 1999 Lease on the Property.  A copy of the Lease 

Amendment is attached hereto as Exhibit B.  The original Lease and prior amendments thereto 

are attached hereto as Exhibit C.   

The Settlement Agreement and Lease Amendment will provide a structure that allows the 

debtor to maximize the value of the Property for the benefit of this bankruptcy estate, resolve all 

claims, defenses, causes of action, and obligations with Catholic Charities, and solidify a plan 

treatment framework as it relates to Catholic Charites.      

II. THE SETTLEMENT AGREEMENT 

The Settlement Agreement is the result of good faith, arms-length negotiations.  It 

resolves the Catholic Charities Action, permits the sale of the Property, and provides a 

framework for treatment of Catholic Charities’ claims under a plan of reorganization.  The 

primary elements are summarized as follows:1 

a. The Settlement Agreement resolves the Catholic Charities Action against the 
debtor and provides a mechanism for Catholic Charities to contribute to the 
debtor’s estate and reorganization efforts through a full release of claims against 
the estate and the Property.   

b. If the debtor seeks to sell the Property prior to confirmation, the Settlement 
Agreement provides a structure to allow the debtor to close the sale, 

                                                 
1  To the extent any description of the Settlement Agreement in this Motion is inconsistent 
with the terms of the Settlement Agreement, the terms of the Settlement Agreement control.   
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notwithstanding Catholic Charities’ alleged claims, with such claims attaching to 
the proceeds of the sale until confirmation. 

c. In exchange for Catholic Charities’ $4.7 million release contribution, the debtor 
will propose a plan that treats Catholic Charities in accordance with the 
Settlement Agreement and identifies Catholic Charities as a “Protected Party”. 

The unsecured creditor’s committee has consented to approval of the Settlement 

Agreement. 

III. THE LEASE AMENDMENT  

The debtor also seeks approval of the Lease Amendment.  The Lease Amendment, among 

other things, redefines the leased portions of the Property, removing those portions that Catholic 

Charities previously subleased to District 742 Community Schools to operate a school.  The debtor 

now leases the previously subleased portions of the Property directly to District 742.  The Lease 

Amendment facilitates the debtor’s lease to District 742, which generates approximately 

$100,000/year for the estate.  The Lease Amendment further sets forth the terms of a services 

agreement pursuant to which Catholic Charities will provide maintenance services for the 

Property—a role it has played under the prior lease terms.  If this motion is granted, the Lease 

Amendment will take effect as of July 1, 2020 for a one-year term that will automatically renew for 

additional one-year periods, unless terminated earlier in accordance with the Lease Amendment.     

Given the significantly reduced footprint Catholic Charities will now lease, it will pay the 

debtor monthly rent of $3,775.00 during the initial term.  Catholic Charities will also pay the debtor 

monthly utilities and operating expenses of $1,336.00, and it will be responsible for all repairs, 

maintenance, and ground maintenance for the entire Property, including the portion occupied by 

District 742.  The debtor will reimburse Catholic Charities for the maintenance services provided by 

Catholic Charities at the hourly rates set forth in the Lease Amendment, but only with respect to 

maintenance services provided to portions of the Property that Catholic Charities does not lease.  
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The debtor will also reimburse Catholic Charities for expenses incurred in providing such 

maintenance services. 

The unsecured creditor’s committee has consented to approval of the Lease Amendment.   

IV. CONCLUSION 

WHEREFORE, the debtor requests entry of an order (1) granting expedited relief, 

(2) approving the Settlement Agreement (3) approving the Lease Amendment, (4) waiving the 

notice requirements and stay imposed by Bankruptcy Rule 6004(a) and (h), and (5) granting such 

other and further relief as the court deems just and proper. 

 Dated:  September 15, 2020.  QUARLES & BRADY LLP  
 
 
      /s/ Jason D. Curry      
      Susan G. Boswell (AZ Bar No. 004791)  
      Jason D. Curry (AZ Bar No. 026511) 
      Michael Galen (AZ Bar No. 035044) 
      Admitted Pro Hac Vice  
      150 South Fifth Street 
      Suite 1800  
      Minneapolis, Minnesota 55402 
      susan.boswell@quarles.com  
      jason.curry@quarles.com  
      michael.galen@quarles.com  
       
      Counsel for the Debtor 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

 
 

 
In re:  
 
THE DIOCESE OF ST. CLOUD, a Minnesota 
religious corporation, 
 
   Debtor.  

 
Chapter 11  
 
Case No. 20-60337 
 
 
 
 

 

MEMORANDUM IN SUPPORT OF MOTION FOR AN ORDER (I) GRANTING 
EXPEDITED RELIEF, (II) APPROVING SETTLEMENT AGREEMENT, AND 

(III) APPROVING LEASE AMENDMENT AND SERVICES AGREEMENT  
 

 
The debtor submits this memorandum in support of its motion seeking approval of the 

Settlement Agreement and the Lease Amendment.   

I. BACKGROUND 

The facts relevant to this memorandum are set forth in the verified motion and the Kettler 

Declaration. 

II. LEGAL ANALYSIS 

A. Settlement Agreement 

Pursuant to Bankruptcy Rule 9019(a), “[o]n motion by the trustee and after notice and a 

hearing, the court may approve a compromise or settlement.”  Settlements are favored in 

bankruptcy as a means of minimizing litigation, expediting the administration of the bankruptcy 

estate, and providing for the efficient resolution of bankruptcy cases.  See In re Trism, Inc., 282 

B.R. 662, 668 (B.A.P. 8th Cir. 2002).  In evaluating a settlement, the standard is “whether the 

settlement is fair and equitable and in the best interests of the estate.”  Tri-State Fin., LLC v. 

Lovald, 525 F.3d 649, 654 (8th Cir. 2008) (quoting In re Martin, 212 B.R. 316, 319 (B.A.P. 8th 
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Cir. 1997)).  A settlement need not constitute “the best result obtainable” to be approved.  

Martin, 212 B.R. at 319.  Rather, courts must determine that the settlement does not fall “below 

the lowest point in the range of reasonableness.”  Id. (citations omitted).   

In determining the reasonableness of a settlement, courts in the Eighth Circuit consider 

the following factors: (1) the likelihood of success in the litigation; (2) the difficulties, if any, in 

the matter of collection; (3) the complexity of the litigation involved, and the related expense, 

inconvenience, and delay; and (4) the paramount interest of creditors and a proper deference to 

their reasonable views.  Lovald, 525 F.3d at 654.  Each of these factors weighs in favor of 

approving the Settlement Agreement.   

1. The Likelihood of Success in the Litigation  

The Catholic Charities Action is in its early stages.  Although the debtor believes that it 

has valid defenses to Catholic Charities’ causes of action, neither parties’ theories of the case 

have been fully developed.  The action is likely to be expensive and fact-intensive.  Due to the 

uncertainty of the potential outcome in the Catholic Charities Action and the likely expenses of 

such litigation, the first factor weighs heavily in favor of approving the Settlement Agreement.     

2. The Difficulties, if Any, in the Matter of Collection  

The second factor also weighs in favor of approving the Settlement Agreement.  At this 

time, the debtor has not answered Catholic Charities’ amended complaint in the Catholic 

Charities Action and has not yet determined if it will assert counterclaims against Catholic 

Charities.  Therefore, this prong may not apply to the debtor’s potential collection of a judgment 

against Catholic Charities.  However, if Catholic Charities is successful in its causes of action, it 

could potentially collect against the Property, take possession of the Property, or seek to prevent 
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a beneficial sale of the Property.  Any such scenario would be detrimental to the debtor’s estate 

and its creditors. 

3. The Complexity of the Litigation Involved, and the Related Expense, 
Inconvenience, and Delay   

The litigation necessary to resolve the Catholic Charities Action would likely be complex 

and would involve several issues of fact and law.  Because the lawsuit is in its early stages, 

resolving the dispute through litigation would be lengthy and would cause the debtor to incur 

significant costs.  The third factor therefore weighs in favor of approving the Settlement 

Agreement. 

4. The Paramount Interest of Creditors and a Proper Deference to Their 
Reasonable Views 

The fourth factor also weighs in favor of approving the Settlement Agreement, which 

benefits creditors in this case by freeing the debtor from the uncertainties and costs of litigation.  

The Settlement Agreement also allows the debtor to retain a valuable estate asset that it may be 

able to monetize as one means of funding its reorganization plan.  The unsecured creditor’s 

committee consents to the relief requested herein. 

The Settlement Agreement is therefore in the debtor’s best interest, is fair and equitable, 

and should be approved. 

B. Lease Amendment 

As a debtor in possession, the debtor may exercise the rights and powers of a trustee, 

including rights granted by Bankruptcy Code § 363(b).  See 11 U.S.C. § 1107; In re Serbus, 48 

B.R. 5, 8 n.1 (Bankr. D. Minn. 1984).  Bankruptcy Code § 363(b) provides that “[t]he trustee, 

after notice and a hearing, may . . . lease, other than in the ordinary course of business, property 

of the estate . . . .”  The debtor has leased the Property to Catholic Charities for decades and on 

several occasions has entered into lease amendments or new leases.  The debtor therefore 
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believes that entering into the Lease Amendment is within the ordinary course of its business.  

However, the debtor seeks court approval of the Lease Amendment out of an abundance of 

caution in the event that it falls outside the ordinary course of the debtor’s business.  The debtor 

therefore respectfully requests that the court approve the Lease Amendment. 

Bankruptcy courts possess broad discretion when ruling on a motion under Section 

363(b).  In re Farmland Indus., Inc., 289 B.R. 122, 126 (B.A.P. 8th Cir. 2003).  The court may 

approve the use, sale, or lease of estate property under 11 U.S.C. § 363(b) if such action is 

supported by the debtor’s sound business judgment.  See In re Farmland Indus., Inc., 408 B.R. 

497, 501 (B.A.P. 8th Cir. 2009), aff’d, 639 F.3d 402 (8th Cir. 2011) (noting the elements 

considered by the bankruptcy court in approving a 363 sale).  

In this case, the debtor has valid business justifications for entering into the Lease 

Amendment.  The Lease Amendment will provide a structure that allows the debtor to maximize 

the value of the Property for the benefit of its bankruptcy estate.  The Lease Amendment is 

necessary to define Catholic Charites’ current occupation of the Property, facilitate the 

$100,000/year District 742 lease, and provide on-sight maintenance for the Property at little 

expense to the estate.   

Based upon all of the foregoing, entering into the Lease Amendment is a sound exercise 

of the debtor’s business judgment and should be approved. 

III. WAIVER OF STAY 

The prior Lease amendment terminated on June 30, 2020 and Catholic Charities is 

currently occupying the Property as a hold-over tenant.  Additionally, entry of an order 

approving this motion is a condition precedent to the Settlement Agreement becoming effective, 

and the Settlement Agreement will facilitate a potential sale of the Property, among other 
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benefits.  It is therefore in the estate’s interests that the Lease Amendment and Settlement 

Agreement become effective immediately.  The debtor requests that in addition to granting the 

motion, the court waive the notice requirements under Bankruptcy Rule 6004(a) and all 

applicable stays, including, without limitation, the stay that would otherwise apply under 

Bankruptcy Rule 6004(h). 

IV. CONCLUSION 

WHEREFORE, the debtor requests entry of an order (1) granting expedited relief, 

(2) approving the Settlement Agreement (3) approving the Lease Amendment, (4) waiving the 

notice requirements and stay imposed by Bankruptcy Rule 6004(a) and (h), and (5) granting such 

other and further relief as the court deems just and proper. 

Dated:  September 15, 2020.   QUARLES & BRADY LLP  
 
 
      /s/ Jason D. Curry      
      Susan G. Boswell (AZ Bar No. 004791)  
      Jason D. Curry (AZ Bar No. 026511) 
      Michael Galen (AZ Bar No. 035044) 
      Admitted Pro Hac Vice  
      150 South Fifth Street 
      Suite 1800  
      Minneapolis, Minnesota 55402 
      susan.boswell@quarles.com  
      jason.curry@quarles.com  
      michael.galen@quarles.com  
       
      Counsel for the Debtor 
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SETTLEMENT AGREEMENT 

THIS SETTLEMENT AGREEMENT (this “Agreement”) is made and entered into as of 
September 15, 2020, by and among THE DIOCESE OF ST. CLOUD, a Minnesota religious 
corporation (the “Debtor”) and CATHOLIC CHARITIES OF THE DIOCESE OF ST. CLOUD, 
a Minnesota non-profit corporation (“Catholic Charities”).  The Debtor and Catholic Charities 
may be referred to collectively as the “Parties” and each as a “Party”. 

RECITALS 

A. The Debtor is the fee owner of two parcels of real property located at 1726 7th Avenue 
South (“Lot 1”) and 375 16th Street South (“Lot 2” and, together with Lot 1, the 
“Property”) in St. Cloud, Minnesota, legally described as: 

Lots 1 and 2, Block 1, Busch Terrace 2, Stearns County, Minnesota. 

Lot 1 is an 18-acre parcel with improvements that include the campus for the St. Cloud 
Children’s Home (the “Children’s Home”).  Lot 2 is a 22-acre parcel of vacant land.   

B. The Debtor acquired the Property in 1980.  Since its acquisition, the Debtor has leased the 
Property to Catholic Charities.  The Debtor currently leases portions of the Property to 
Catholic Charities pursuant to that certain Lease dated January 1, 1999 (as amended from 
time to time, the “Lease”), as most recently amended by that certain Amendment to Lease 
dated July 1, 2019.  The Debtor also leases a portion of the Property (the “Secure 
Facility”) to District 742 Community Schools (the “School District”) to operate a 
school.   

C. On June 28, 2018, Catholic Charities served a complaint (the “Complaint”) on the Debtor’s 
attorney, thereby commencing an action (the “Catholic Charities Action”) against the 
Debtor.  On July 2, 2018, Catholic Charities filed the Complaint in the District Court for 
Stearns County, Minnesota (the “State Court”) as Case No. 73-CV-18-5584.  Through the 
Catholic Charities Action, Catholic Charities sought, among other things, damages in excess 
of $50,000 for unjust enrichment and promissory estoppel, imposition of a constructive trust, 
establishment of an equitable lien, and an equitable accounting.  Catholic Charities also filed 
a notice of lis pendens against the Property (the “Lis Pendens”). 

D. Catholic Charities asserts that it has contributed approximately $4.7 million to improve the 
Property by constructing the Secure Facility, which is approximately 18,466 square feet in 
size.  Through the Catholic Charities Action and the Lis Pendens, Catholic Charities alleges 
that it is entitled to a remedy equal to the amount of its contribution.  The Debtor disputes 
these allegations. 

E. On June 15, 2020 (the “Petition Date”), the Debtor filed a voluntary Chapter 11 
bankruptcy petition in the United States Bankruptcy Court for the District of Minnesota 
(the “Bankruptcy Court”), thereby commencing Case No. 6:20-bk-60337 (the 
“Bankruptcy Case”).  The Bankruptcy Case stayed the Catholic Charities Action as of 
the Petition Date. 
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F. The Parties now wish to resolve all claims, defenses, causes of action, and obligations 
between them that arise from or relate to the Property, or otherwise, including with 
respect to the Catholic Charities Action, by entering into this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, and in consideration of the promises, agreements, 
provisions, and covenants contained herein, the Parties agree as follows: 

1. Recitals; Acknowledgements.  Each of the Parties hereby acknowledge and agree that 
all of the Recitals set forth above are true and correct and, by this reference, are 
incorporated into and made a part of the body of this Agreement.  The Parties expressly 
acknowledge and agree that: 

1.1 The Debtor is the fee owner of the Property; 

1.2 Catholic Charities is providing substantial value to the Debtor’s estate through 
this Agreement; 

1.3 Each Party has had the opportunity to review this Agreement and to consult with 
counsel of its choosing with respect to this Agreement; 

1.4 The Bankruptcy Court has jurisdiction to approve and enforce this Agreement 
against each of the Parties; 

1.5 The terms and conditions of this Agreement are fair and reasonable, were 
negotiated by the Parties in good faith and at arm’s-length, and the Parties 
otherwise acted in good faith in connection with this Agreement; and 

1.6 This Agreement is in the best interest of the Debtor’s creditors and its bankruptcy 
estate because, among other things, it facilitates the Debtor’s reorganization 
efforts by providing a mechanism to monetize the Property and fund the Plan.  

2. Effective Date.  This Agreement will become effective on the date that each of the 
following are fully satisfied (the “Effective Date”): 

2.1 Each of the Parties has fully executed this Agreement; 

2.2 The Bankruptcy Court has entered the Approval Order (defined below) in form 
and substance acceptable to the Debtor in all respects; and 

2.3 The Approval Order has become a final, non-appealable, and binding order.  

3. Definitions.  Unless otherwise defined in this Agreement, the following capitalized terms 
will have the meanings set forth below: 

3.1 “Approval Motion” means the Notice of Hearing and Motion for an Order 
(I) Granting Expedited Relief, (II) Approving Settlement Agreement, and 
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(III) Approving Lease Amendment and Services Agreement that the Debtor will 
file in the Bankruptcy Case, seeking entry of the Approval Order. 

3.2 “Approval Order” means the Bankruptcy Court order approving this 
Agreement, substantially in the form attached hereto as Exhibit A, as requested in 
the Approval Motion; provided, that the final form and substance of the Approval 
Order must be acceptable to the Debtor in all respects.   

3.3 “Channeling Injunction” has the meaning ascribed to such term in the Debtor’s 
Plan (once filed).  Without limiting the Plan, the Channeling Injunction will 
enjoin any person (as defined in the Bankruptcy Code) from bringing any claims 
or actions against any Protected Party for any sexual abuse tort claims. 

3.4 “Confirmation Order” means the final, non-appealable, and binding order 
confirming the Debtor’s Plan. 

3.5 “Lease Amendment and Services Agreement” means that certain Lease 
Amendment and Services Agreement between the Debtor and Catholic Charities, 
as filed with the Bankruptcy Court. 

3.6 “Plan” means the plan of reorganization that will be filed by the Debtor in the 
Bankruptcy Case and confirmed by entry of an order by the Bankruptcy Court. 

3.7 “Plan Effective Date” means the date on which the Plan becomes effective 
pursuant to the terms thereof. 

3.8 “Protected Party” has the meaning ascribed to such term in the Debtor’s Plan. 

3.9 “Transfer” means any sale, conveyance, mortgage, grant, bargain, encumbrance, 
lease, alienation, pledge, assignment, hypothecation, transfer, or other disposition 
of all or any part of the Property or any estate or interest therein. 

4. Catholic Charities Plan Contribution.  Subject to the Plan Effective Date, Catholic 
Charities agrees to contribute to the Debtor’s Estate the following material benefits: 

4.1 Dismissal of Catholic Charities Action.  Within ten (10) calendar days following 
entry of the Confirmation Order, Catholic Charities will execute and deliver to the 
Debtor a Stipulation for Dismissal with Prejudice (“Dismissal Stipulation”), the 
form of which is attached here to as Exhibit B.  Except as otherwise provided in 
Section 5 herein, the Debtor is not permitted to file the Dismissal Stipulation until 
after the Plan Effective Date.  After the Plan Effective Date, the Debtor is 
authorized to file the Dismissal Stipulation with the State Court to effectuate 
dismissal of the Catholic Charities Action with prejudice. 

4.2 Lis Pendens.  Within ten (10) calendar days following entry of the Confirmation 
Order, Catholic Charities will execute, notarize, and deliver to the Debtor 
Discharge of Lis Pendens (“Lis Pendens Discharge”), the form of which is 

Case 20-60337    Doc 76    Filed 09/15/20    Entered 09/15/20 16:17:22    Desc Main
Document      Page 16 of 88



QB\163667.00003\63582742.3 
 

 

 Page 4  
   
  Settlement Agreement  

 

attached here to as Exhibit C.  Except as otherwise provided in Section 5 herein, 
on or after the Plan Effective Date, the Debtor is not permitted to record the Lis 
Pendens Discharge until after the Plan Effective Date.  After the Plan Effective 
Date, the Debtor is authorized to record the Lis Pendens Discharge with the 
appropriate government authority to effectuate a discharge of the Lis Pendens.  

4.3 Release.  

4.3.1 As of the Plan Effective Date, Catholic Charities will be deemed to fully, 
finally, absolutely, and forever release and discharge the Debtor and its 
present and former directors, shareholders, officers, employees, agents, 
representatives, attorneys, consultants, fiduciaries, predecessors, 
successors, assigns, affiliates, and related corporate divisions (collectively, 
“Released Parties”) from any and all actions, causes of action, claims, 
debts, damages, demands, liabilities, obligations, suits, judgments, 
executions, and expenses and any and all other claims, counterclaims, 
defenses, rights of set-off, demands, and liabilities whatsoever (each a 
“Claim” and collectively, “Claims”) of any and every character, now 
known or unknown, direct and/or indirect, contingent or matured, of 
whatever kind or nature, for or because of any matter or things done, 
omitted, or suffered to be done by any of the Released Parties, at law or in 
equity:  (i) in respect of the Property and the actions or omissions of 
Released Parties in respect of the Property, including, but not limited to, 
all claims asserted or that could have been asserted in the Catholic 
Charities Action, and (ii) arising from events occurring prior to and 
including the date of this Agreement.  Notwithstanding the forgoing, this 
release will not affect Debtor’s obligations under the Lease Amendment 
and Services Agreement or any other valid, binding contract between the 
Parties that survives the Plan Effective Date. 

4.3.2 Catholic Charities understands, acknowledges, and agrees that the Debtor 
may assert the release in Section 4.3.1 as a full and complete defense, and 
as the basis for an injunction, against any action, suit, or other proceeding 
that may be instituted, prosecuted, or attempted in breach of the provisions 
of such release. 

4.3.3 Catholic Charities agrees that no fact, event, circumstance, evidence, or 
transaction that could now be asserted or that may hereafter be discovered 
will affect in any manner the final, absolute, and unconditional nature of 
the release set forth in Section 4.3.1. 

4.4 No Further Contribution.  Except as expressly provided herein, Catholic Charities 
will not be required to contribute any further benefits under the Plan. 

5. Transfer.  The Parties acknowledge and agree that the Debtor (i) may seek to Transfer 
the Property to fund the Plan and/or ensure confirmation of same, and (ii) may Transfer 
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the Property, at any time, including any time prior to Plan confirmation or the Plan 
Effective Date.  To the extent the Debtor seeks to Transfer the Property prior the Plan 
Effective Date, notwithstanding anything to the contrary set forth in this Agreement, 
Catholic Charities agrees to consent to such Transfer and to take any actions that may be 
required by a transferee or a title company to facilitate the Transfer, including dismissing 
one or more counts of the Catholic Charities Action and/or canceling the Lis Pendens, 
subject to each of the following conditions: 

5.1 Such Transfer does not materially affect Catholic Charities’ rights under the 
Lease; 

5.2 The Debtor complies with its obligations under Section 6 herein; 

5.3 After notice and hearing, the Bankruptcy Court approves the sale and the 
determines the purchase price constitutes fair market value under the 
circumstances; and  

5.4 The sale proceeds are held by the Debtor in a segregated debtor-in-possession 
account, subject to Catholic Charities’ continuing claims until either: (a) the Plan 
Effective Date; or (b) as otherwise agreed to by the Parties.    

6. Plan of Reorganization.  Any Plan proposed by the Debtor will treat Catholic Charities 
in accordance with, and will incorporate the terms of, this Agreement and the Approval 
Order.  As consideration for the benefit provided to the Debtor’s estate by Catholic 
Charities under this Agreement (including, without limitation, the benefits provided in 
Section 4 above), the Plan will include Catholic Charities as a Protected Party.  As such, 
under the Plan, Catholic Charities will obtain all benefits inuring to Protected Parties 
thereunder, including protections under the Channeling Injunction with respect to any 
sexual abuse claims that have been or may be asserted against Catholic Charities.  In 
consideration of the agreements of the Debtor herein, so long as the Plan is consistent 
with the terms of this Agreement and the Debtor does not act in a manner materially 
inconsistent with this Agreement during the Bankruptcy Case, Catholic Charities agrees 
to (i) support such Plan, and (ii) not interfere with (A) the Debtor’s reorganization efforts, 
or (B) the rights of the Debtor with respect to the Property or otherwise under this 
Agreement.   

7. Notices. Any notice or correspondence required to be sent under this Agreement must be 
forwarded by email or first class mail to the addresses set forth below (or such other 
address that a Party designates by written notice to the other Party), and such notice will 
be deemed given upon the earlier of (a) successful email transmission, or (b) two days 
after being deposited in the United States mail, postage prepaid and addressed as follows: 
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If to the Debtor: If to Catholic Charities: 
Diocese of St. Cloud 
Attn: Joseph Spaniol 
214 3rd Avenue South 
St. Cloud, MN 56301 
E-mail: jspaniol@gw.stcdio.org 
 
With a copy to: 

Jason D. Curry, Esq. 
QUARLES & BRADY LLP 
Two North Central Ave. 
Phoenix, AZ  85004-2391 
E-mail: jason.curry@quarles.com 
 

Catholic Charities of the Diocese of St. Cloud 
Attn: Stephen R. Pareja, Executive Director 
911 18th Street North  
St. Cloud, MN 56303 
Email: steve.pareja@ccstcloud.org 
 
With a copy to: 

Christopher W. Harmoning  
LATHROP GPM  
1010 W. St. Germain St., Suite 500  
St. Cloud, MN 56301  
Email: christopher.harmoning@lathropgpm.com 
 

 
8. Miscellaneous. 

8.1 Amendment.  This Agreement may only be amended or modified by a written 
agreement signed by the Parties, and approved by the Bankruptcy Court. 

8.2 Waiver; Remedies Cumulative.  A waiver signed by the Debtor will be effective 
only in the specific instance and for the specific purpose given.  Mere delay or 
failure to act will not preclude the exercise or enforcement of any of the Debtor’s 
rights or remedies. 

8.3 Successors and Assigns.  This Agreement will be binding upon the Parties and 
their respective successors and assigns.  All representations and warranties 
contained in this Agreement will survive the execution, delivery, and performance 
of this Agreement. 

8.4 Further Assurances.  Each Party will execute and deliver such further documents 
and instruments and do such things as are reasonably necessary or desirable to 
effectuate the intent of this Agreement and to secure the benefits of all rights and 
remedies conferred upon the Parties by the terms of this Agreement. 

8.5 Governing Law.  This Agreement will be governed by and construed in 
accordance with the substantive laws (other than conflict laws) of the State of 
Minnesota. 

8.6 Jurisdiction.  The Bankruptcy Court will retain exclusive jurisdiction to enforce 
the terms of this Agreement and the Approval Order. 

8.7 WAIVER OF JURY TRIAL.  TO THE EXTENT PERMITTED BY LAW, 
THE PARTIES HERETO WAIVE TRIAL BY JURY IN RESPECT OF 
ANY DISPUTE RELATED TO THIS AGREEMENT.  THIS WAIVER IS 
KNOWINGLY, WILLINGLY, AND VOLUNTARILY MADE BY THE 

Case 20-60337    Doc 76    Filed 09/15/20    Entered 09/15/20 16:17:22    Desc Main
Document      Page 19 of 88



QB\163667.00003\63582742.3 
 

 

 Page 7  
   
  Settlement Agreement  

 

PARTIES HERETO, AND THE PARTIES HERETO HEREBY 
REPRESENT THAT NO REPRESENTATIONS OF FACT OR OPINION 
HAVE BEEN MADE BY ANY PERSON OR ENTITY TO INDUCE THIS 
WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR 
NULLIFY ITS EFFECT.  THIS PROVISION IS A MATERIAL 
INDUCEMENT FOR THE PARTIES ENTERING INTO THIS 
AGREEMENT.  THE PARTIES HERETO ARE EACH HEREBY 
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY 
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER OF 
JURY TRIAL.  EACH PARTY HERETO FURTHER REPRESENTS AND 
WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING 
OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY 
INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY 
TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL 
SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THE 
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL. 

8.8 Entire Agreement.  This Agreement and the Approval Order constitute the entire 
agreement and understanding of the Parties with respect to subject matter hereof 
and supersede all prior written or oral understandings and agreements between the 
Parties in connection with the subject matter thereof. 

8.9 Severability.  If any provision or application of this Agreement is held unlawful or 
unenforceable in any respect, such illegality or unenforceability will not affect 
other provisions or applications of this Agreement that can be given effect and 
this Agreement will be construed as if the unlawful or unenforceable provision or 
application had never been contained in this Agreement or prescribed by this 
Agreement. 

8.10 Interpretation; Headings.  No provision of this Agreement will be interpreted or 
construed against any Party because that Party or its legal representative drafted 
that provision.  Each of the Parties hereto will be deemed to have drafted this 
Agreement.  Any rule of law providing that ambiguities, inconsistencies, and the 
like will be construed against the drafter of a document will not apply to this 
Agreement.  The titles of the Sections of this Agreement are for convenience of 
reference only and are not to be considered in construing this Agreement. 

8.11 Time.  Time and strict performance are of the essence of this Agreement. 

8.12 Authorized.  This Agreement has been duly and validly authorized by all 
necessary action on the part of the Parties. 

8.13 Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which will constitute an original, but which counterparts together will 
constitute one and the same instrument.  Unless the Debtor otherwise requires, a 
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person’s photocopied, digital, or pdf signature will be deemed that person’s 
original signature and will be binding for all purposes. 

[SIGNATURES FOLLOW ON THE NEXT PAGE] 
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EXHIBIT A 
 

(Form of Approval Order) 
 
 

Case 20-60337    Doc 76    Filed 09/15/20    Entered 09/15/20 16:17:22    Desc Main
Document      Page 24 of 88



QB\163667.00003\64686801.1 
 
 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

 
 

 
In re:  
 
THE DIOCESE OF ST. CLOUD, a Minnesota 
religious corporation, 
 
   Debtor.  

 
Chapter 11  
 
Case No. 20-60337 
 

 

ORDER (I) GRANTING EXPEDITED RELIEF, (II) APPROVING  
SETTLEMENT AGREEMENT, AND (III) APPROVING LEASE  

AMENDMENT AND SERVICES AGREEMENT 
 

 
 This matter is before the court on the Motion for an Order (I) Granting Expedited Relief, 

(II) Approving Settlement Agreement, and (III) Approving Lease Amendment and Services 

Agreement.  Based on the motion and the file,  

 IT IS ORDERED:  

1. The expedited relief sought in the motion is granted.   

2. The settlement agreement and the lease amendment and services agreement are 

approved.  

3. The debtor is authorized to take all actions and execute and deliver all documents, 

instruments, and agreements consistent with the settlement agreement and the lease amendment 

and services agreement that it deems necessary and appropriate.  

4. Notice of the motion, as provided therein, shall be deemed good and sufficient 

and the requirements of Fed. R. Bankr. P. 6004(a) and the Local Rules are satisfied by such 

notice.  
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5. Notwithstanding Fed. R. Bankr. P. 6004(h), this order is effective immediately.   

DATED:   

 
             
      ROBERT J. KRESSEL  
      UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B 
 

(Form of Dismissal Stipulation) 
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STATE OF MINNESOTA DISTRICT COURT 

 

COUNTY OF STEARNS SEVENTH JUDICIAL DISTRICT 

____________________________________ 

 Case Type: Other Civil 

Catholic Charities of the Diocese Court File No.: 73-CV-18-5584 

of St. Cloud, District Court Judge Shan C. Wang 

 

 Plaintiff, 

 

vs. 

 

The Diocese of St. Cloud,  

 

 Defendant. 

____________________________________ 

 

 IT IS HEREBY STIPULATED AND AGREED, by and among the parties hereto, by 

their respective undersigned attorneys, that the above-entitled action against Defendant be 

dismissed with prejudice and without costs or disbursements to any party. 

LATHROP GPM 

 

Dated:  ______________, 2020  ______________________________________ 

Christopher W. Harmoning, #285948 

1010 West Saint Germain, Suite 500 

St. Cloud, Minnesota 56301 

Telephone: (320) 252-4414 

christopher.harmoning@lathropgpm.com 

 

Attorneys for Plaintiff 

 

 

MEIER, KENNEDY & QUINN, CHARTERED 

 

Dated:  ______________, 2020  ______________________________________ 

Thomas B. Wieser, #122841 

John C. Gunderson, #210833 

Attorneys for Defendant 

Suite 2200, Town Square Tower 

445 Minnesota Street 

St. Paul, Minnesota 55101-2137 

Telephone: (651) 228-1911 

TWieser@mkqlaw.com 

JGunderson@mkqlaw.com 

 

STIPULATION FOR DISMISSAL 

WITH PREJUDICE 
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Thomas A. Janson, #150360 

JANSON LAW OFFICE 

      P.O. Box 795 

St. Joseph, Minnesota 56374 

      Telephone: (320) 251-9500 

      tom@jansonlawoffice.com   

                                                                      

Attorneys for Defendant 
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STATE OF MINNESOTA DISTRICT COURT 

 

COUNTY OF STEARNS SEVENTH JUDICIAL DISTRICT 

____________________________________ 

 Case Type: Other Civil 

Catholic Charities of the Diocese Court File No.: 73-CV-18-5584 

of St. Cloud, District Court Judge Shan C. Wang 

 

 Plaintiff, 

 

vs. 

 

The Diocese of St. Cloud,  

 

 Defendant. 

____________________________________ 

 

 Pursuant to the Stipulation for Dismissal, IT IS HEREBY ORDERED that the 

above-entitled action is hereby dismissed with prejudice and without costs or 

disbursements to any party. 

 There being no just reason for delay, LET JUDGMENT BE ENTERED 

ACCORDINGLY. 

       BY THE COURT 

 

 

       _________________________________ 

       The Honorable Shan C. Wang 

       Judge of District Court 

 

 

 

 

 

 
F:\HOME\CLIENTS\9113.92\pl\2006 Order for Dismissal.docx 

ORDER FOR DISMISSAL 
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EXHIBIT C 
 

(Form of Lis Pendens Discharge) 
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(Top 3 inches reserved for recording data) 

DISCHARGE OF NOTICE OF LIS PENDENS 
 
State of Minnesota  
County of Stearns 

 DISTRICT COURT 
Seventh Judicial District 

Court File Number 73-CV-18-5584 
Catholic Charities of the Diocese of St. Cloud, 

Plaintiff 
   vs. 
 
The Diocese of St. Cloud, 

Defendant 

 

DISCHARGE OF NOTICE OF LIS PENDENS 

 
The undersigned Catholic Charities of the Diocese of St Cloud does hereby certify that the Notice of Lis Pendens recorded on July 9, 

2018, as Document Number 1524168, in the Office of the   County Recorder   Registrar of Titles of Stearns County, Minnesota, is 
hereby discharged. 
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(signature of Attorney for Plaintiff(s)) 

  Christopher W. Harmoning, #0285948 
Lathrop GPM LLP 
1010 W St. Germain, STE 500 
St. Cloud, MN  56301 

 
State of Minnesota, County of Stearns 
 
This instrument was acknowledged before me on ___________, ____, 2020 by Christopher W. Harmoning. 
 
 

(Stamp)   
                      
(signature of notarial officer) 
 
Title (and Rank):                       
 
My commission expires:                      
    (month/day/year) 

 
 
THIS INSTRUMENT WAS DRAFTED BY: 
 
John C. Gunderson 
Meier, Kennedy & Quinn, Chtd  
Suite 2200, Town Square Tower 
445 Minnesota Street 
St. Paul, MN 55101-2137 
651-228-1911 
JGunderson@mkqlaw.com 
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LEASE AMENDMENT AND SERVICES AGREEMENT 

This Lease Amendment and Services Agreement (the “Agreement”) is dated as of 
September 15, 2020, but upon satisfaction of the conditions precedent herein, made effective 
as of July 1, 2020, (the “Effective Date”).  The Agreement is entered into by and between 
THE DIOCESE OF ST. CLOUD, a Minnesota religious corporation (“Landlord”) and 
CATHOLIC CHARITIES OF THE DIOCESE OF ST. CLOUD, Minnesota nonprofit 
corporation (“Tenant”). 

RECITALS 

A. Landlord and Tenant have previously entered into that certain Lease dated as 
of January 1, 1999 (as amended and modified from time to time, the “Lease”), 
by which Landlord leased to Tenant portions of the following-described real 
property, together with certain of the improvements located thereon: 

Lots 1 and 2, Block 1, Busch Terrace 2, Stearns County, Minnesota  

(as more particularly described in the Lease, the “Property”). 

B. Specifically, the portions of the Property leased to Tenant include portions known 
as the (a) garage and maintenance area, and IT Room (“Maintenance 
Premises”); and (b) the Old Cottage #2, (“Cottage Premises”, and together 
with the Maintenance Premises, the “Leased Premises”). 

C. Through a separate lease, Landlord currently leases a portion of the Property (the 
“Secure Facility”) to District 742 Community Schools (the “School District”) to 
operate a school. 

D. Landlord owns but does not lease all other portions of the Property (the “Unleased 
Premises”, together with the Secured Facility, the “Non-Tenant Property”).  A 
map marking the various Leased Premises and Non-Tenant Property is attached 
hereto as Schedule 1. 

E. On April 9, 2020, the Landlord provided written notice of termination of the 
Lease to the Tenant (the “Termination Notice”). 

F. On June 15, 2020, Landlord filed a voluntary petition for relief under Chapter 11 
of the Bankruptcy Code in the United States Bankruptcy Court for the District of 
Minnesota (the “Bankruptcy Court”), thereby commencing Case No. 20-60337 
(the “Bankruptcy Case”).  The Property and the Lease are subject to Bankruptcy 
Court jurisdiction, and Bankruptcy Court approval of this Agreement is a 
condition precedent to its effectiveness. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and in consideration of the promises, agreements, provisions, 
and covenants contained herein, the parties agree as follows: 
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AGREEMENT 

1. Recitals; Acknowledgements.  Each of the parties hereby acknowledge and agree that all 
of the Recitals set forth above are true and correct and, by this reference, are incorporated 
into and made a part of the body of this Agreement. 

2. Conditions Precedent.  This Agreement will become effective as of July 1, 2020 on the 
date that each of the following are fully satisfied: 

2.1 Each of the Parties has fully executed this Agreement; and 

2.2 The Bankruptcy Court has entered an order approving this Agreement, substantially 
in form and substance acceptable to the parties in all respects, and such order has 
become a final, non-appealable, and binding order.  

3. Waiver and Lease Amendments.  The following provisions apply to and amend, as 
applicable, the Lease. 

3.1 Waiver of Termination.  Landlord waives and withdraws the Termination Notice.  
Upon satisfaction of the Conditions Precedent, the Lease will be deemed not to 
have terminated as a result of the Termination Notice. 

3.2 Lease Amendments.  Effective upon the satisfaction of the Conditions Precedent, 
the Lease is hereby amended, modified, and supplemented to incorporate the 
following, which such provisions will supersede and prevail over any conflicting 
provisions of the Lease: 

3.2.1 Section 1 of the Lease is hereby amended and restated to read as follows: 

“Description of the Leased Premises.  Landlord leases to Tenant those 
portions of the Property described and known as (a) garage and 
maintenance area, IT Room (“Maintenance Premises”); and (b) Old 
Cottage #2, (“Cottage Premises”, and together with the Maintenance 
Premises, the “Leased Premises”).  For purposes of the computation of 
the Base Rent under the Lease, the Leased Premises consist of 11,325 
square feet.” 

3.2.2 Section 2 of the Lease is hereby amended and restated to read as follows: 

“Term.  Subject to the provisions of Sections 13 and 16 of the Lease, 
the term of this Lease is one (1) year, commencing on July 1, 2020 and 
ending on June 30, 2021.” 

3.2.3 Section 3 of the Lease is hereby amended and restated to read as follows: 

“Base Rent.  Commencing on July 10, 2020 and continuing on the 10th 
day of each month thereafter throughout the term of the Lease, Tenant 
will pay Landlord monthly rent in the amount of $3,775.00 (the “Base 
Rent”).  Notwithstanding the foregoing, Tenant may elect to pay its 
Base Rent, in whole or in part, by offset in accordance with Section 4.2.3 
of the Services Agreement between Landlord and Tenant.” 
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3.2.4 Section 4 of the Lease is hereby amended and restated to read as follows: 

“Use of the Premises.  Tenant may use the Leased Premises only to 
provide children’s social services, adult social services, and related 
administrative and support services.  Tenant will restrict its use to such 
purposes and will not use or permit the use of the Leased Premises for 
any other purposes, without the written consent of the Landlord.” 

3.2.5 Section 6 of the Lease is hereby amended and restated to read as follows: 

“Utilities and Operating Expenses.  

(a)   Utilities.  In addition to Base Rent, commencing on July 10, 2020 
and continuing on the 10th day of each month thereafter 
throughout the term of the Lease, Tenant will pay Landlord 
monthly installments of $1,336.00 as Tenant’s share of gas, 
electricity, and insurance for the Leased Premises (the “Leased 
Premises Expenses”).  

(b)   Repair and Maintenance of Leased Premises.  Tenant will be solely 
responsible for all repairs, maintenance, and grounds maintenance 
for the Lease Premises.” 

3.2.6 Section 13 of the Lease is hereby amended and restated to read as follows: 

“Automatic Renewal/Termination. The following provisions will 
apply to automatic term extensions: 

13.1 Unless terminated earlier in accordance with Section 16 of the 
Lease and subject to the provisions of this Section 13, the Lease 
term will automatically be extended for terms of one (1) year 
from the date of expiration of the initial term or from the date of 
expiration of the extended term, as the case may be, without the 
execution of any further Lease or instrument. 

13.2 Each renewed term under this Section 13 will be governed by the 
same terms and conditions as provided in this Lease, except that 
the Base Rent due during the additional term(s) will be adjusted 
based on changes in the Consumer Price Index.  The “Consumer 
Price Index” means the average for “all items” shown on the 
“United States city average for urban wage earners and clerical 
workers, all items, groups, subgroups, and special groups of 
items as promulgated by the Bureau of Labor Statistics of the 
United States Department of Labor” using the year 1993, as a 
base of 100. 

13.3 Notwithstanding the forgoing or any other provision of the 
Lease, any party may terminate this Lease by notifying the other 
party in writing of such termination at least one (1) month prior 
to the expiration of the initial term and at least one (1) month 
prior to the expiration of any extended term.” 
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13.4 For the avoidance of doubt, unless Section 13.3 of the Lease 
applies and without altering any rights under Section 16 of the 
Lease, any party can terminate the Lease at any time for any 
reason by providing written notice three (3) months in advance 
of such termination.” 

3.2.7 Tenant’s address in Section 21.1 of the Lease is hereby amended and 
restated to read as follows: 

“To Tenant:  911 18th Street North  
St. Cloud, MN 56303”  

3.3 Non-Impairment.  Except as expressly provided herein, nothing in this Agreement 
will alter or affect any provision, condition, or covenant contained in the Lease, it 
being the intent of the parties hereto that the provisions of the Lease will continue 
in full force and effect except as expressly modified hereby.    

4. Services Agreement.  In addition to the Lease, the parties desire to enter into a services 
agreement (the “Services Agreement”) on the following terms: 

4.1 Remaining Premises Repair and Maintenance.  As set forth in Section 6(b) of 
the Lease, Tenant is solely responsible for all repairs, maintenance, and grounds 
maintenance for the Leased Premises.  In addition, unless terminated early as set 
forth herein, during the term of the Lease, Tenant agrees to repair and maintain the 
improvements and grounds of the Non-Tenant Property (all such repairs and 
maintenance services performed in connection with the Non-Tenant Property will 
be referred to herein as the “Maintenance Services”).  The Maintenance Services 
include, but are not limited to, the following: 

4.1.1 Maintaining, repairing, and keeping in good operating condition the 
heating, ventilation, and air-conditioning system; 

4.1.2 Maintaining, repairing, and keeping in good operating condition the interior 
and exterior of all buildings and improvements located on the Non-Tenant 
Property; and 

4.1.3 General grounds-keeping and snow removal on the Property. 

4.2 Reimbursement.  Landlord will compensate and reimburse Tenant for the 
Maintenance Services as follows: 

4.2.1 Invoices.  On the 15th day of each month during the Lease term, Tenant will 
submit to Landlord the following (collectively, the “Invoices”):  

4.2.1.1 Timesheets, in form and detail satisfactory to Landlord, 
evidencing the total hours each of Tenant’s employees spent on 
Maintenance Services during the prior month (“Timesheets”).  
The Timesheets must include, among other information, the 
name of the employee, the date of the services, the hours worked 
on such services each day, and a brief description of the services 
performed; and  
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4.2.1.2 Receipts, evidencing all reasonable and necessary expenses paid 
by Tenant in performing Maintenance Services during the prior 
month (“Expense Receipts”). 

4.2.2 Maintenance Service Payments.  Within ten (10) days following Landlord’s 
approval of an Invoice, Landlord will pay to Tenant the following amounts 
(collectively, the “Service Payments”): 

4.2.2.1 During the period July 1, 2020 through December 31, 2020, 
Landlord will pay to Tenant $50 for each approved regular 
weekday business hour and $75 for each approved overtime and 
weekend hour, as reflected in a timely submitted Invoice; 

4.2.2.2 During the period January 1, 2021 through the term of the Lease, 
Landlord will pay to Tenant $55 for each approved regular 
weekday business hour and $82.50 for each approved overtime 
and weekend hour, as reflected in a timely submitted Invoice; and 

4.2.2.3 Landlord will reimburse Tenant 100% of its approved and timely 
submitted Expense Receipts. 

4.2.3 Setoff Rights.  Tenant may elect to receive one or more Service Payments 
by offsetting the Base Rent due in the month(s) immediately following the 
due date of a Service Payment.  To exercise such election, Tenant must 
notify Landlord in writing at least ten (10) calendar days prior to the due 
date the applicable Service Payment or the due date of the applicable Base 
Rent, whichever is earlier. 

4.3 Termination of the Services Agreement.  Regardless of the Lease, the Services 
Agreement may be terminated by either party as follows: 

4.3.1 Automatically ten (10) calendar days following written notice of default 
under the Services Agreement by any party; 

4.3.2 Automatically thirty (30) days following written notice of termination for 
any reason; and 

Provided, however, that a termination of the Services Agreement will not operate 
to terminate or alter the Lease in any way, except with respect to Tenant’s setoff 
rights set forth in Section 4.2.3 above.    

4.4 Miscellaneous. 

4.4.1 The parties incorporate the Section 21.1 of the Lease into this Services 
Agreement. 

4.4.2 This Services Agreement will be binding upon the parties and their 
respective successors and assigns.   
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4.4.3 This Services Agreement will be governed by and construed in accordance 
with the substantive laws (other than conflict laws) of the State of 
Minnesota. 

4.4.4 Time is of the essence with respect to the Services Agreement. 

4.4.5 In any action brought or arising out of the Services Agreement, parties 
hereby consent to the jurisdiction of any federal or state court having proper 
venue within the State of Minnesota and also consent to the service of 
process by any means authorized by Minnesota or federal law; provided, 
however, that while the Bankruptcy Case is pending, the Bankruptcy Court 
will have exclusive jurisdiction to enforce and interpret the provisions of 
the Services Agreement. 

4.4.6 WAIVER OF JURY TRIAL.  TO THE EXTENT PERMITTED BY 
LAW, THE PARTIES HERETO WAIVE TRIAL BY JURY IN 
RESPECT OF ANY DISPUTE RELATED TO THIS SERVICES 
AGREEMENT.  THIS WAIVER IS KNOWINGLY, WILLINGLY, 
AND VOLUNTARILY MADE BY THE PARTIES HERETO, AND 
THE PARTIES HERETO HEREBY REPRESENT THAT NO 
REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE 
BY ANY PERSON OR ENTITY TO INDUCE THIS WAIVER OF 
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS 
EFFECT.  THIS PROVISION IS A MATERIAL INDUCEMENT 
FOR THE PARTIES ENTERING INTO THIS SERVICES 
AGREEMENT.  THE PARTIES HERETO ARE EACH HEREBY 
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY 
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER 
OF JURY TRIAL.  EACH PARTY HERETO FURTHER 
REPRESENTS AND WARRANTS THAT IT HAS BEEN 
REPRESENTED IN THE SIGNING OF THIS SERVICES 
AGREEMENT AND IN THE MAKING OF THIS WAIVER BY 
INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE 
OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT 
LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND 
THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS 
WAIVER WITH COUNSEL. 

4.4.7 The headings used in this Services Agreement are for convenience only and 
will be disregarded in interpreting the substantive provisions of this 
Services Agreement. 

4.4.8 If any provision of this Services Agreement will be determined by a court 
of competent jurisdiction to be invalid, illegal or unenforceable, that portion 
will be deemed severed from this Services Agreement and the remaining 
parts will remain in full force as though the invalid, illegal, or unenforceable 
portion had never been a part thereof. 

4.4.9 This Services Agreement constitutes the entire agreement and 
understanding of the parties with respect to subject matter hereof and 
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supersede all prior written or oral understandings and agreements between 
the parties in connection with the subject matter hereof. 

5. Execution in Counterparts.  To facilitate execution, this Agreement may be executed in 
as many counterparts as may be convenient or required.  It will not be necessary that the 
signature of, or on behalf of, each party, or that the signature of all persons required to bind 
any party, appear on each counterpart.  All counterparts will collectively constitute a single 
document.  It will not be necessary in making proof of this document to produce or account 
for more than a single counterpart containing the respective signatures of, or on behalf of, 
each of the parties hereto.  Any signature page to any counterpart may be detached from 
such counterpart without impairing the legal effect of the signatures thereon and thereafter 
attached to another counterpart identical thereto except having attached to it additional 
signature pages.  Signatures delivered electronically, via facsimile or pdf, will bind the 
parties signing. 

6. Reservation of Rights.  Nothing set forth this Agreement will alter or amend any provision 
of the Settlement Agreement between Landlord and Tenant dated September 15, 2020.  This 
Agreement is contemplated by the Settlement Agreement, and is entered into in furtherance 
of the Settlement Agreement.  

[SIGNATURES ON FOLLOWING PAGE.  REMAINDER OF THIS PAGE LEFT BLANK 
INTENTIONALLY.] 
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Schedule 1 

 (Map) 
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EXHIBIT C 
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EXHIBIT D 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

 
 

 
In re:  
 
THE DIOCESE OF ST. CLOUD, a Minnesota 
religious corporation, 
 
   Debtor.  

 
Chapter 11  
 
Case No. 20-60337 
 

 

ORDER (I) GRANTING EXPEDITED RELIEF, (II) APPROVING  
SETTLEMENT AGREEMENT, AND (III) APPROVING LEASE  

AMENDMENT AND SERVICES AGREEMENT 
 

 
 This matter is before the court on the Motion for an Order (I) Granting Expedited Relief, 

(II) Approving Settlement Agreement, and (III) Approving Lease Amendment and Services 

Agreement.  Based on the motion and the file,  

 IT IS ORDERED:  

1. The expedited relief sought in the motion is granted.   

2. The settlement agreement and the lease amendment and services agreement are 

approved.  

3. The debtor is authorized to take all actions and execute and deliver all documents, 

instruments, and agreements consistent with the settlement agreement and the lease amendment 

and services agreement that it deems necessary and appropriate.  

4. Notice of the motion, as provided therein, shall be deemed good and sufficient 

and the requirements of Fed. R. Bankr. P. 6004(a) and the Local Rules are satisfied by such 

notice.  
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5. Notwithstanding Fed. R. Bankr. P. 6004(h), this order is effective immediately.   

DATED:   

 
             
      ROBERT J. KRESSEL  
      UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

 
 

 
In re:  
 
THE DIOCESE OF ST. CLOUD, a Minnesota 
religious corporation, 
 
   Debtor.  

 
Chapter 11  
 
Case No. 20-60337 
 
 
 
 

 
 

CERTIFICATE OF SERVICE 
 

 
 I, Jason D. Curry, declare under penalty of perjury that on September 15, 2020, I caused 

to be served the foregoing Notice of Hearing and Motion for an Order (I) Granting Expedited 

Relief, (II) Approving Settlement Agreement, and (III) Approving Lease Amendment and Services 

Agreement to each party named below at the e-mail address or mailing address stated for each 

party:  

Sarah J. Wencil  
U.S. Trustee’s Office  
1015 U.S. Courthouse  
300 South Fourth Street  
Minneapolis, MN 55415 
sarah.j.wencil@usdoj.gov  
ustpregion12.mn.ecf@usdoj.gov  
 

Thomas A. Janson  
Janson Law Office  
P.O. Box 795  
St. Joseph, MN 56374  
tom@jansonlawoffice.com  
Debtor’s Special Counsel  

Thomas B. Wieser 
John C. Gunderson  
Meier, Kennedy & Quinn  
Town Square Tower  
445 Minnesota St., Suite 2200 
St. Paul, MN 55101 
twieser@mkqlaw.com  
jgunderson@mkqlaw.com  
Debtor’s Special Litigation Counsel 
 

Jeff Anderson  
Mike Finnegan 
Josh Peck 
Jeffrey Anderson & Associates   
366 Jackson Street, Suite 100       
St. Paul, MN 55101 
jeff@andersonadvocates.com  
mike@andersonadvocates.com  
josh@andersonadvocates.com  
Counsel for Certain Tort Claimants  
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Michael A. Bryant 
Bradshaw & Bryant, PLLC  
1505 Division Street  
Waite Park, MN 56387 
mike@minnesotapersonalinjury.com  
Counsel for Certain Tort Claimants  
 

Michael J. Vanselow  
Michael J. Vanselow Law Office PLLC 
101 South 5th Street #202 
Minneapolis, MN 55402 
michael.vanselow1222@gmail.com 
Counsel for Certain Tort Claimants  
 

James C. Brand 
Ryan Murphy  
Fredrikson & Byron, P.A.  
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402  
jbrand@fredlaw.com  
rmurphy@fredlaw.com  
Counsel for St. Williams Living Center 
 

David E. Runck  
Fafinski Mark & Johnson P.A.  
775 Prairie Center Drive 
Suite 400  
Eden Prairie, MN 55344 
david.runck@fmjlaw.com  
Counsel for Certain Parishes  
 

Everett Cygal  
Daniel Schufrieder 
Schiff Hardin LLP  
233 S. Wacker Drive, Suite 7100  
Chicago, IL 60606 
ecygal@schiffhardin.com 
dschufreider@schiffhardin.com 
Counsel for The Catholic Mutual Relief 
Society of America  
 

Christopher W. Harmoning  
Jeffrey A. Peterson  
Lathrop GPM  
1010 W. St. Germain, Suite 500  
St. Cloud, MN 56301 
christopher.harmoning@lathropgpm.com  
jeffrey.peterson@lathropgpm.com  
Counsel for Catholic Charities for the 
Diocese of St. Cloud 
 

Robert T. Kugler  
Edwin H. Caldie  
Logan R. Kugler  
Stinson LLP 
50 South Sixth Street, Suite 2600  
Minneapolis, MN 55402  
robert.kugler@stinson.com  
ed.caldie@stinson.com  
logan.kugler@stinson.com  
Counsel for Committee of 
Unsecured Creditors 
 

Kenneth C. Edstrom  
Sapientia Law Group  
120 South Sixth Street  
Suite 100  
Minneapolis, MN 55402  
kene@sapientialaw.com  
Counsel for Certain Tort Claimants  

John H. Faricy 
Faricy Law Firm, P.A.  
120 South Sixth Street, Suite 2450  
Minneapolis, MN 55402  
jfaricy@faricylaw.com  
Counsel for Faricy Law Firm, P.A. 

Office of the U.S. Attorney  
600 U.S. Courthouse  
300 S. Fourth Street  
Minneapolis, MN 55415 
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City of St. Cloud  
400 2nd St. S  
St. Cloud, MN 56302 
 

Minnesota Department of Revenue  
Collection Enforcement  
551 Bankruptcy Section  
600 N. Robert Street  
St. Paul, MN 55101 
 

District Counsel  
Internal Revenue Service 
380 Jackson Street, Suite 650 
St. Paul, MN 55101 
 

Internal Revenue Service  
Wells Fargo Place  
30 E. 7th Street  
Mail Stop 5700 
St. Paul, MN 55101 
 

Internal Revenue Service  
Centralized Insolvency  
Operations Unit  
P.O. Box 7346 
Philadelphia, PA 19101 
 

Office of the Attorney General  
445 Minnesota Street, Suite 1400  
St. Paul, MN 55101 
 

Secretary of State 
60 Empire Drive, Suite 100  
St. Paul, MN 55103 
 

 

Dated:  September 15, 2020.  QUARLES & BRADY LLP  
 
 
      /s/ Jason D. Curry      
      Susan G. Boswell (AZ Bar No. 004791)  
      Jason D. Curry (AZ Bar No. 026511) 
      Michael Galen (AZ Bar No. 035044) 
      Pro Hac Vice Applications Pending   
      150 South Fifth Street 
      Suite 1800  
      Minneapolis, Minnesota 55402 
      susan.boswell@quarles.com  
      jason.curry@quarles.com  
      michael.galen@quarles.com  
       
      Counsel for the Debtor 
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