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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

  

 
In re: 
 
The Diocese of Buffalo, N.Y., 
 
                                    Debtor. 

 

) 
) 
) 
) 
) 
) 
)

 
 
Case No. 20-10322 (CLB) 
 
Chapter 11 
 
 

 
MOTION OF THE DEBTOR FOR ENTRY OF AN ORDER AUTHORIZING 

THE PRIVATE SALE OF CERTAIN REAL PROPERTY IN OLEAN, NEW YORK  
 

The Diocese of Buffalo, N.Y. (the “Diocese”), by and through its undersigned counsel, 

hereby moves the Court (this “Motion”) for the entry of an order in substantially the form attached 

hereto as Exhibit A, pursuant to sections 105 and 363 of title 11 of the United States Code (11 

U.S.C. §§ 101 et seq., the “Bankruptcy Code”) and Rules 2002, 6004, and 9014 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) authorizing the Diocese to sell certain 

real property located at 208 N. 24th Street, Olean, New York 14760 (the “Property”) to the 

Archbishop Walsh Foundation (the “AWF”) and granting certain related relief.  In further support 

of this Motion, the Diocese respectfully represents as follows: 

BACKGROUND 

1. On February 28, 2020 (the “Petition Date”), the Diocese filed a voluntary petition 

for relief under chapter 11 of title 11 of the United States Code (11 U.S.C. § 101 et seq., the 

“Bankruptcy Code”) with the United States Bankruptcy Court for the Western District of New 

York (the “Court”), commencing the Diocese’s chapter 11 case (this “Chapter 11 Case”).  The 

Diocese continues to operate its business and manage its properties as a debtor in possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

2. On March 12, 2020, the Office of the United States Trustee appointed the Official 

Committee of Unsecured Creditors (the “Committee”) pursuant to Bankruptcy Code section 1102 

Case 1-20-10322-CLB,    Doc 328,    Filed 05/22/20,    Entered 05/22/20 17:04:09,
Description: Main Document  , Page 1 of 14



 

 3533639.2

 

2

[Docket No. 92].  No request for a trustee or examiner has been made in this Chapter 11 Case, and 

as of the date of this filing, no other official committees have been appointed or designated.    

3. Information regarding the Diocese’s history, business operations and structure, and 

the events leading up to this Chapter 11 Case is set forth in the Affidavit of Rev. Peter J. Karalus 

Regarding Structure and Pre-Filing History of The Diocese of Buffalo and in Support of the 

Chapter 11 Petition and First Day Pleadings and the Affidavit of Charles Mendolera Regarding 

the Diocese’s Assets and Operations and in Support of the Chapter 11 Petition and First Day 

Pleadings, each of which was filed on the Petition Date and is incorporated herein by reference. 

JURISDICTION 

4. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 1334.  

5. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

6. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

7. The statutory and rule-based predicates for the relief requested herein are sections 

105 and 363 of the Bankruptcy Code and Rules 2002, 6004, and 9014 of the Bankruptcy Rules. 

RELIEF REQUESTED 

8. By this Motion, the Diocese respectfully requests the entry of an order (a) 

authorizing the Diocese to sell the Property to the AWF on the terms and conditions set forth in 

the Purchase Agreement (as defined herein), (b) authorizing the sale of the Property free and clear 

of all liens, claims and encumbrances, and (c) granting related relief. 

DISCUSSION  

9. The Property is commonly known as Archbishop Walsh Academy and its 

improvements include existing school buildings, a chapel, garages and parking areas, driveways, 

athletic fields and green space (the “Improvements”).  The Improvements on the Property were 
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constructed more than 60 years ago by the Diocese for use as a Catholic high school serving the 

community of Olean, New York.  The nature of the Improvements are such that the Property is a 

special use facility that is not readily adaptable to any other use. 

10.   The operations of Archbishop Walsh Academy have, for many years, been 

conducted by Archbishop Walsh High School, a New York educational corporation (“AWHS”).  

On April 10, 1992, the Diocese entered into a lease agreement with AWHS (the “Lease 

Agreement”) for a fifty-year term, specifying that AWHS is to operate an independent non-profit 

private Catholic school that abides by, follows and adheres to the doctrines, tenets, rules and 

regulations of the Roman Catholic Church and the rules and regulations of the Diocese.  The Lease 

Agreement is attached hereto as Exhibit B.  Pursuant to the Lease Agreement, both the Diocese 

and AWHS retain termination rights should AWHS cease to operate a private, non-profit Catholic 

school on the Property. 

11. AWF is a New York not-for-profit corporation that was formed for the purpose of 

supporting the educational and charitable mission of AWHS.  It is within AWF’s organizational 

purposes to, among other things, engage in fundraising to support AWHS’s mission and purposes, 

and hold property that is used by AWHS. 

12. Prior to the Petition Date, AWF and AWHS approached the Diocese seeking to 

purchase the Property in furtherance of their charitable and educational purposes.  Specifically, 

AWF and AWHS have informed the Diocese that ownership of the Property will enhance their 

ability to engage in fundraising to support their purposes.  For example, the Improvements are 

currently in need of significant repairs and capital improvements, as described below.  However, 

AWF and AWHS have found that donors are reluctant to make gifts in support of such repairs and 

improvements (some of which will have a useful life that extends beyond the remaining term of 
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the Lease Agreement) while AWF holds only a leasehold interest.  Ownership of the Property, and 

implementation of the necessary repairs and capital improvements, will (a) significantly improve 

AWF’s ability to attract and retain students, thereby improving enrollment and tuition revenue, 

and (b) further boost donor confidence in the institution, thereby enhancing AWHS’s ability to 

engage in fundraising to support the school, including through tuition assistance and funding of 

educational programs. 

13. The sale of the Property arises from the exercise of a contractual right in the Lease 

Agreement which permits AWHS to purchase the Property during the term of the Lease for its 

appraised value at the time when the right is exercised (the “Purchase Option”).  Pursuant to the 

Lease Agreement, if the Purchase Option is exercised, the terms of the sale and purchase are to be 

those contained in the standard Real Estate Contract for Residential Use published by the Erie 

County Bar Association, except that the purchasing party shall accept the Property in “as is” 

condition.  The Diocese, the AWF and AWHS executed a purchase and sale agreement dated 

December 3, 2019 (the “Purchase Agreement”) which complies with such requirements and 

assigns the Purchase Option to the AWF.  The Purchase Agreement is attached hereto as Exhibit 

C.  

14. In determining the appropriate appraised value of the Property, the Parties secured 

an appraisal from Emminger, Newton, Pigeon & Magyar Inc., dated August 23, 2019, which 

assessed the “as-is” value of the Property at $150,000 (the “Appraisal”).  A copy of the Appraisal 

is attached hereto as Exhibit D.  Among other considerations, the condition of the Property, 

including the need for a complete replacement of the roof on the school building, was a factor in 

the appraiser’s determination of value. 
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15. In addition to the necessary replacement of the roof, the chapel on the property is 

in a significant state of disrepair, and must be razed. Attached as Exhibit E is a copy of a Notice 

of Code Violations issued by the City of Olean relating to the Chapel.  The cost of razing the 

chapel is unknown at this time, but would likely further reduce the value of the Property. 

16. The Diocese believes that the sale of the Property to AWF represents the best and 

only opportunity to realize value from the Property for the Diocese’s bankruptcy estate, as, without 

an intervening terminating event under the Lease Agreement, the Diocese is likely unable realize 

any monetary benefit from the Property until 2041.  Accordingly, the Diocese has filed this Motion 

to facilitate the delivery of clear title to AWF and, in connection therewith, to bring the proceeds 

from the sale of the Property into the bankruptcy estate.  Upon receiving approval from the Court, 

the Diocese will sell the Property to AWF for $150,000, as contemplated in the Purchase 

Agreement1, free and clear of Interests (as defined herein) pursuant to section 363(f) of the 

Bankruptcy Code. 

AUTHORITY FOR REQUESTED RELIEF 

17. Sales of property outside of the ordinary course of business may be by private sale 

or by public auction. See Fed. R. Bankr. P. 6004(f)(l). Subject to Bankruptcy Rule 6004, the notice 

of a proposed use, sale or lease of property required under Bankruptcy Rule 2002(a)(2) must 

include the terms and conditions of any private sale and the time fixed for filing objections. Fed. 

R. Bankr. P. 2002(c)(1); In re Condere, 228 B.R. 615, 625 (Bankr. S.D. Miss. 1998).  Moreover, 

the notice of a proposed use, sale or lease of property is sufficient if it generally describes the 

property. Id.  

 
1 AWF has informed the Diocese that it has elected “Option 2” pursuant to Article II of the Purchase Agreement, 
which represents a cash payment of $150,000 at closing. 
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18. In accordance with the above-referenced Bankruptcy Rules, the notice of the 

Motion filed concurrently herewith (the “Notice”) clearly lays out the terms and conditions of the 

proposed private sale of the Property and sets forth the time by which objections to this Motion 

must be received. 

A.   The sale of the Property is within the sound 
       business judgment of the Diocese and should be approved 
 
19. In an exercise of the Diocese’s sound business judgment, the Diocese determined 

that it is in the best interest of the Diocese’s estate, its creditors and all parties in interest for the 

Diocese to complete the private sale of the Property to the AWF. The relief requested by this 

Motion is appropriate under the Court’s authority to approve non-ordinary course transactions 

under section 363(b) of the Bankruptcy Code. 

20. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that a debtor 

in possession, “after notice and a hearing, may use, sell, or lease, other than in the ordinary course 

of business, property of the estate.”  11 U.S.C. § 363(b)(1).  Section 363 of the Bankruptcy Code 

does not set forth a standard for determining when it is appropriate for a court to authorize the sale 

or disposition of a debtor’s assets prior to confirmation of a plan.  However, courts in the Second 

Circuit and elsewhere have held that approval of a proposed sale of property pursuant to 

section 363(b) of the Bankruptcy Code is appropriate where the proposed transaction represents a 

reasonable exercise of the debtor’s business judgment.  See e.g., In re Chateaugay Corp., 973 F.2d 

141 (2d Cir. 1992); Comm. of Equity Sec. Holders v. Lionel Corp (In re Lionel Corp.), 772 F.2d 

1063, 1071 (2d Cir. 1983).   
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21. Bankruptcy courts in the Second Circuit examine various, non-exhaustive factors 

in evaluating whether a debtor has exercised sound business judgment.2  Courts have identified 

other factors that are instructive in evaluating a proposed sale, including “(i) whether adequate and 

reasonable notice has been provided to parties in interest, including full disclosure of the sale terms 

and the debtor’s relationship with the purchaser, (ii) whether the sale price is fair and reasonable, 

and (iii) whether the proposed buyer is proceeding in good faith.”  See In re Flour City Bagels, 

LLC, 557 B.R. 53, 87 (Bankr. W.D.N.Y. 2016) (citing In re Family Christian LLC, 533 B.R. 600, 

626 (Bankr. W.D. Mich. 2015); In re Exaeris Inc., 380 B.R. 741, 744 (Bankr. D. Del. 2008); In re 

Condere, 228 B.R. at 631). 

22. Courts generally show significant deference to a debtor in possession’s decisions 

when applying the business judgment standard.  See In re Global Crossing, Ltd., 295 B.R. 726, 

744 n.58 (Bankr. S.D.N.Y. 2003) (“[T]he Court does not believe that it is appropriate for a 

bankruptcy court to substitute its own business judgment for that of the [d]ebtors and their advisors, 

so long as they have satisfied the requirements articulated in the caselaw.”).  Deference is 

inappropriate only if such business judgment is “so manifestly unreasonable that it could not be 

based on sound business judgment, but only on bad faith, or whim or caprice.”  Lubrizol 

Enterprises, Inc. v. Richmond Metal Finishers, Inc. (In re Richmond Metal Finishers, Inc.), 756 

F.2d 1043, 1047 (4th Cir. 1985).    

23. A sound business purpose for a transaction outside the ordinary course of business 

may be found where such a transaction is necessary to preserve the value of assets for the estate, 

 
2 Such factors include: the proportionate value of the asset to the estate as a whole, the amount of elapsed time since 
the filing, the likelihood that a plan of reorganization will be proposed and confirmed in the near future, the effect of 
the proposed disposition on future plans of reorganization, the proceeds to be obtained from the disposition vis-à-vis 
any appraisals of the property, which of the alternatives of use, sale or lease the proposal envisions and, most 
importantly perhaps, whether the asset is increasing or decreasing in value. Lionel, 722 F.2d at 1071. 
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its creditors or interest holders.  See, e.g., In re Lionel Corp., 722 F.2d at 1071.  A debtor’s showing 

of a sound business purpose need not be unduly exhaustive but, rather, a debtor is “simply required 

to justify the proposed disposition with sound business reasons.”  In re Baldwin United Corp., 43 

B.R. 888, 906 (Bankr. S.D. Ohio 1984).  Whether or not there are sufficient business reasons to 

justify a transaction depends upon the facts and circumstances of each case.  Lionel, 722 F.2d at 

1071. 

24. The Diocese submits that the proposed private sale of the Property to the AWF is 

appropriate in light of the facts and circumstances in this Chapter 11 Case, is based upon sound 

business judgment and should be approved.  It should be noted that the sale of the Property will 

represent only a small portion of the Diocese’s overall assets.   

25. Pursuant to the Lease Agreement, so long as AWHS continues to operate a non-

profit Catholic school on the Property, as it has since 1992, the Lease Agreement, which includes 

the Purchase Option, will remain in effect until August 31, 2041.  AWHS has not provided any 

indication to the Diocese of its intention to abandon the Lease Agreement absent the sale of the 

Property to the AWF, and, therefore, for the foreseeable future, any potential purchaser must 

acquire the Property subject to the Lease Agreement.  Accordingly, the Diocese does not anticipate 

that there is, or will be, a robust potential purchaser universe for the Property, and does not believe 

that an additional marketing or auction process would result in greater value to the estate. 

26. Moreover, the Lease Agreement provides that since 1992, AWHS has held an 

option to purchase the Property for its appraised value.  Such option is fair and reasonable, and 

would stand as impediment to the sale of the Property to a third party.    

27. Nevertheless, the Diocese maintains that even if it had the ability to market the 

Property to potential purchasers free of the Lease Agreement, the Property would garner very little 
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interest due to its nature and location.  The Property, and all improvements thereon, are precisely 

designed for the limited purpose of providing educational services.  The City of Olean is an 

economically depressed community.  Therefore, the Property is not located in an area which 

generates high demand for real estate, let alone unique real estate such as the Property.  To the 

extent that there is any demand within the ordinary residential or commercial marketplaces of 

Olean, such buyers are unlikely to consider buying the Property (especially in its current state), in 

view of the fact that converting the Property into a residential or commercial facility would require 

a substantial undertaking incongruous with the value of the Property.   

28. Even if there were potential school-operators seeking to purchase property in 

Olean, New York, the Diocese further maintains that the significant time and costs associated with 

marketing the Property (which might include conducting repairs including repairing the roof and 

razing the chapel in order to make the Property marketable), engaging potential purchasers, 

conducting a proper due diligence process and securing an offer, particularly in light of the 

COVID-19 pandemic, would ultimately, at best, generate a fair market offer comparable to the 

offer extended by the AWF, yet expend significant estate resources and erode the value generated 

through the proposed transaction, or, even worse, result in the proposed transaction failing to close.  

Conversely, the immediate sale of the Property to the AWF will provide an accessory benefit to 

the Diocese by relieving the Diocese of any burdens of owning the Property, thereby permitting 

the Diocese’s leadership to better concentrate their efforts on achieving an optimal result for this 

Chapter 11 Case. 

29. For the foregoing reasons, the Diocese respectfully submits that under these 

circumstances, sound business reasons exist that justify the sale of the Property outside of the 

ordinary course of business.  As more fully described above, the Diocese was able to capitalize on 
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the Purchase Option in the Lease Agreement by securing fair and reasonable consideration for the 

Property pursuant to the neutral Appraisal.  The sale of the Property to the AWF under the terms 

of the Purchase Agreement is likely the only way in the foreseeable future for the Diocese to realize 

value from the Property for its bankruptcy estate.  The Diocese therefore asserts that the 

consideration offered in the Purchase Agreement represents the highest and/or best potential offer 

for the Property and the sale of the Property to the AWF is an appropriate exercise of the Diocese’s 

business judgment.   

B.   The AWF is proceeding in good faith 
 

30. Section 363(m) of the Bankruptcy Code provides that “[t]he reversal or 

modification on appeal of an authorization under subsection (b) or (c) of this section of a sale or 

lease of property does not affect the validity of a sale or lease under such authorization to an 

entity that purchased or leased such property in good faith . . . .” 11 U.S.C. § 363(m) (emphasis 

added).   

31. The Diocese attests that the AWF is not an “insider” of the Diocese within the 

meaning of section 101(31) of the Bankruptcy Code and is not controlled by, or acting on behalf 

of, any insider of the Diocese.  Further, the Diocese has no reason to believe that AWF participated 

in fraud, collusion or any other efforts to take unfair advantage of the sale process, as the Diocese 

helped secure the Appraisal that generated the ultimate consideration.  Accordingly, the Diocese 

requests the Court to find that the AWF is a “good faith” buyer under section 363(m) of the 

Bankruptcy Code. 
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C.  The proposed sale satisfies the requirements 
      of section 363(f) of the Bankruptcy Code 
 
32. Under section 363(f) of the Bankruptcy Code, a debtor-in-possession may sell all 

or any part of its property free and clear of any and all liens, claims, or interests in such property 

if:   

(1) such a sale is permitted under applicable non-bankruptcy law;  
(2) the party asserting such a lien, claim, or interest consents to such 
sale;  
(3) the interest is a lien and the purchase price for the property is 
greater than the aggregate amount of all liens on the property;  
(4) the interest is the subject of a bona fide dispute; or  
(5) the party asserting the lien, claim, or, interest could be 
compelled, in a legal or equitable proceeding, to accept a money 
satisfaction for such interest.   

11 U.S.C. § 363(f); Citicorp Homeowners Serv., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. 

Pa. 1988) (noting that section 363(f) of the Bankruptcy Code is written in the disjunctive; therefore, 

a court may approve a sale “free and clear” provided at least one of the subsections is met).  

Furthermore, courts have held that they have the equitable power to authorize sales free and clear 

of interests that are not specifically covered by section 363(f).  See, e.g., In re Trans World Airlines, 

Inc., 2001 WL 1820325, at *3, 6 (Bankr. D. Del. Mar. 27, 2001); Volvo White Truck Corp. v. 

Chambersburg Beverage, Inc. (In re White Motor Credit Corp.), 75 B.R. 944, 948 (Bankr. N.D. 

Ohio 1987).    

33. The Diocese is unaware of any (a) liens, encumbrances or interests, or (b)  

“claims” as defined in section 101(5) of the Bankruptcy Code that have been asserted against the 

Property.  In the event the Court finds that a lien, encumbrance, interest, or claim has been asserted 

against the Property, the Diocese maintains that the Property may be sold free and clear of any 

such interest pursuant to section 363(f)(4) because any debt owed pursuant to any such purported 

interest is in bona fide dispute. 
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D.      The Court has the equitable power 
to approve the sale of the Property  
 

34. Section 105(a) of the Bankruptcy Code provides a bankruptcy court with broad 

powers in the administration of a case under the Bankruptcy Code.  Section 105(a) provides that 

“[t]he court may issue any order, process, or judgment that is necessary or appropriate to carry out 

the provisions of [the Bankruptcy Code].”  11 U.S.C. § 105(a).  Provided that a bankruptcy court 

does not employ its equitable powers to achieve a result not contemplated by the Bankruptcy Code, 

the exercise of its section 105(a) power is proper.  In re Fesco Plastics Corp. 996 F.2d 152, 154 

(7th Cir. 1993); Pincus v. Graduate Loan Ctr. (In re Pincus), 280 B.R. 303, 312 (Bankr. S.D.N.Y. 

2002).  Pursuant to section 105(a), a court may fashion an order or decree that helps preserve or 

protect the value of a debtor’s assets.  See, e.g., Chinichian v. Campolongo (In re Chinichian), 784 

F.2d 1440, 1443 (9th Cir. 1986) (“Section 105 sets out the power of the bankruptcy court to fashion 

orders as necessary pursuant to the purposes of the Bankruptcy Code.”); In re Cooper Props.  

Liquidating Trust, Inc., 61 B.R. 531, 537 (Bankr. W.D. Tenn. 1986) (noting that bankruptcy court 

is “one of equity and as such it has a duty to protect whatever equities a debtor may have in property 

for the benefit of its creditors as long as that protection is implemented in a manner consistent with 

the bankruptcy laws.”). 

35.  The relief sought by this Motion will help maximize the value of the Diocese’s 

estate for the benefit of the Diocese’s creditors and stakeholders, and therefore the exercise of the 

Court’s section 105(a) power is warranted and proper. 

E. Relief from the fourteen-day period under  
Bankruptcy Rules 6004(h) is appropriate 

 
36. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease 

of property . . . is stayed until the expiration of 14 days after entry of the order, unless the court 
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orders otherwise.”  The Diocese requests that the order authorizing the sale of the Property be 

effective immediately by providing that the fourteen (14) day stay under Bankruptcy Rule 6004(h) 

is waived. 

37. The purpose of Bankruptcy Rule 6004(h) is to provide sufficient time for an 

objecting party to appeal before an order can be implemented.  See Advisory Committee Notes to 

Fed. R. Bankr. P. 6004(h).  Although Bankruptcy Rule 6004(h) and the Advisory Committee Notes 

are silent as to when a court should “order otherwise” and eliminate or reduce the stay period, 

Collier on Bankruptcy suggests that the stay period should be eliminated to allow a sale or other 

transaction to close immediately “where there has been no objection to the procedure.”  10 

COLLIER ON BANKRUPTCY ¶6064.09 (L. King, 15th rev. ed. 1988).  Furthermore, Collier’s provides 

that if an objection is filed and overruled, and the objecting party informs the court of their intent 

to appeal, the stay may be reduced to the amount of time actually necessary to file such appeal.  

Id.  

38. Accordingly, the Diocese hereby requests that the Court waive the stay period under 

Bankruptcy Rule 6004(h).  Moreover, in the event any party does appeal the order, the Diocese 

respectfully submits that the order should not be stayed pending such appeal unless the appellant 

posts a bond in favor of the Diocese in an amount no less than the total consideration to be received 

under the Purchase Agreement. 

NOTICE 

39. Notice of this Motion has been given to: (a) the Office of the United States Trustee 

for the Western District of New York; (b) counsel to the Official Committee of Unsecured 

Creditors; (c) all parties filing Notices of Appearance and requests for papers in these Chapter 11 
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Cases; (d) and all known creditors of the Diocese.  In light of the relief requested herein, the 

Diocese respectfully submits that no further notice is necessary or required.   

CONCLUSION 

WHEREFORE, the Diocese respectfully requests that the Court enter an Order pursuant to 

sections 105 and 363 of the Bankruptcy Code, substantially in the form attached hereto as Exhibit 

A, authorizing the Diocese to sell the Property to the AWF as set forth herein and granting such 

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

Dated:  May 22, 2020 BOND, SCHOENECK & KING, PLLC 
 
 
By: /s/ Charles J. Sullivan    
Stephen A. Donato 
Charles J. Sullivan 
Sara C. Temes 
Grayson T. Walter 
One Lincoln Center 
Syracuse, NY 13202-1355 
Telephone: (315) 218-8000 
Fax: (315) 218-8100 
Emails: sdonato@bsk.com      
  csullivan@bsk.com   
  stemes@bsk.com   
  gwalter@bsk.com 
 
Proposed Attorneys for The Diocese of 
Buffalo,  N.Y. 
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Proposed Order 
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

  

 
In re: 
 
The Diocese of Buffalo, N.Y., 
 
                                    Debtor. 

 

) 
) 
) 
) 
) 
) 
)

 
 
Case No. 20-10322 (CLB) 
 
Chapter 11 
 
 

 
ORDER AUTHORIZING THE SALE OF CERTAIN  

REAL PROPERTY IN OLEAN, NEW YORK 
 
Upon the motion (the “Motion”)1, of The Diocese of Buffalo, N.Y. (the “Diocese”) for 

entry of an order (this “Order”)  authorizing the Diocese to sell certain real property located at 208 

N. 24th Street, Olean, New York 14760 (the “Property”) to the Archbishop Walsh Foundation (the 

“AWF”) free and clear of any liens, claims, encumbrances or other interests of any kind 

(“Interests”); and a hearing on the Motion having been held on _________ ___, 2020; and upon 

the entire record made at the hearing; and after due deliberation thereon; and it appearing that the 

relief provided by this Order is in the best interest of the Diocese and its estate; and good cause 

appearing therefor; 

IT IS HEREBY FOUND AND DETERMINED THAT:2 

A. This Court has jurisdiction and authority to hear and determine the Motion pursuant 

to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).  

Venue of these cases and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

 
1 Capitalized terms used, but not defined herein, shall have the same meaning ascribed to such terms in the Motion.  
2 The findings of fact and conclusions of law set forth herein constitute the Court’s findings of fact and conclusions 
of law pursuant to Bankruptcy Rule 7052, made applicable to these proceedings by Bankruptcy Rule 9014.  To the 
extent any of the following findings constitute conclusions of law, they are adopted as such.  To the extent any of the 
following conclusions of law constitute findings of fact, they are adopted as such. 
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B. The statutory predicates for the relief sought herein are sections 105 and 363 of title 

11 of the United States Code (11 U.S.C. § 101 et seq., the “Bankruptcy Code”, and Rules 2002, 

6004, and 9014 of the Federal Rules for Bankruptcy Procedure (the “Bankruptcy Rules”). 

C. This Order constitutes a final and appealable order within the meaning of 28 U.S.C. 

§ l58(a).  Notwithstanding Bankruptcy Rule 6004(h), the Court expressly finds that there is no just 

reason for delay in the implementation of this Order, and expressly directs entry of judgment as 

set forth herein.  This Order shall be effective immediately upon its entry and the parties may 

consummate the transaction contemplated in the Motion immediately upon entry of this Order. 

D. As evidenced by the affidavits of service filed with the Court, proper, timely, 

adequate and sufficient notice of the Motion has been provided in accordance with Bankruptcy 

Code sections 102(1) and 363(b) and Bankruptcy Rules 2002, 6004, 9006, 9007 and 9014.  No 

other or further notice of the Motion or the entry of this Order is necessary or shall be required. 

E. A reasonable opportunity to object or be heard regarding the requested relief has 

been afforded to all interested persons and entities. 

F. The Diocese has articulated a sufficient business justification under the standard set 

forth in In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983) and has otherwise demonstrated a 

sufficient basis and the existence of compelling circumstances prompting the Diocese to sell the 

Property as contemplated in the Motion.  Such action is an appropriate exercise of the Diocese’s 

reasonable business judgment and is in the best interests of the Diocese, its creditors and its estate. 

G. The offer amount in the Purchase Agreement attached as Exhibit C to the Motion 

is fair and reasonable and constitutes full and adequate consideration to the Diocese for the 

Property.   
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H. Neither the Diocese nor the AWF have engaged in any conduct that would prevent 

the application of section 363(m) of the Bankruptcy Code or cause the application of or implicate 

section 363(n) of the Bankruptcy Code in connection with the sale of the Property.  The AWF is a 

purchaser in good faith, as that term is used in the Bankruptcy Code, and entitled to the protection 

of sections 363(m) in connection with their purchase of the Property.   

I. As described in the Agreement, the AWF entered into the Purchase Agreement and 

consummated the transaction contemplated thereby on the basis that the sale of the Property would 

be free and clear of all Interests. 

J. The Diocese may sell the Property free and clear of all Interests of any kind or 

nature whatsoever because one or more of the standards set forth in Bankruptcy Code section 

363(f) has been satisfied.  Any non-debtor parties with purported interests in the Property who did 

not object, or who withdrew their objection, to the Motion are deemed to have consented to the 

sale as contemplated therein pursuant to Bankruptcy Code section 363(f)(2).  Any non-debtor 

parties with purported interests in the Property who did object fall within one or more of the other 

subsections of Bankruptcy Code section 363(f).   

K. Any persons or entities having or holding a purported Interest of any kind or nature 

whatsoever against or in the Property shall be forever barred, estopped and permanently enjoined 

from pursuing or asserting such an Interest in or against the AWF, any of their assets, property, 

successors or assigns or against the Property. 

L. The transfer of the Property to the AWF shall be a legal, valid and effective transfer 

of the Property and shall vest the AWF with all right, title and interest in and to the Property. 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED, as set forth herein. 
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2. All objections to the Motion or the relief granted herein that have not been 

withdrawn, waived or settled, and all reservations of rights included therein, are hereby denied and 

overruled on the merits. 

3. Notice of the hearing on the Motion was fair and adequate under the circumstances 

and complied in all respects with 11 U.S.C. § 102(1) and Bankruptcy Rules 2002, and 6004. 

4. The provisions of 11 U.S.C. § 363(n) have not been violated. 

5. The Diocese’s sale of the Property to the AWF, as contemplated in the Motion, is 

approved pursuant to sections 105 and 363 of the Bankruptcy Code.  The Diocese and its officers, 

directors, employees and agents are hereby authorized and directed to take such actions as are 

necessary to consummate and implement the transaction contemplated in the Motion, and in 

connection therewith, are hereby authorized and directed to execute and deliver any agreements, 

instruments and documents that may be reasonably necessary or desirable to implement and 

effectuate the provisions of this Order and the transaction approved hereby and to take all further 

actions as may reasonably be requested by the AWF for the purpose of selling, assigning, 

transferring, granting, conveying, conferring and delivering the Property to the AWF, all without 

further order of this Court. 

6. Except to the extent expressly assumed by the AWF, pursuant to sections 105(a) 

and 363(f) of the Bankruptcy Code, the Property shall be transferred to the AWF free and clear of 

all Interests of any kind or nature whatsoever. 

7. All persons or entities holding purported Interests of any kind or nature with respect 

to the Property are hereby barred, estopped, and permanently enjoined from asserting, prosecuting 

or otherwise pursuing such Interests against the AWF, their successors or assigns, or the Property.  

This Order is and shall be effective as a determination that all such Interests shall be and are, 
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without further action by any person or entity, released with respect to the Property as of the 

Closing. 

8. This Order is deemed to be in recordable form sufficient to be placed in the filing 

or recording system of each and every federal, state or local government agency, department or 

office. 

9. Each and every federal, state and local government agency or department and all 

filing agents, filing officers, title agents, title companies, recorders of mortgages, recorders of 

deeds and other similar persons are hereby directed to accept any and all documents and 

instruments necessary and appropriate to consummate the transaction contemplated by the 

Purchase Agreement and this Order. 

10. The AWF is deemed a buyer in good faith of the Property and thus entitled to all of 

the protections afforded by section 363(m) of the Bankruptcy Code, in the event that this Order is 

modified on appeal or reversed. 

11. The transaction contemplated by the Motion is not subject to avoidance pursuant to 

section 363(n) of the Bankruptcy Code. 

12. The Diocese and the AWF are hereby authorized and directed to take all actions 

reasonably necessary to effectuate the transaction contemplated in the Motion and the provisions 

of this Order, all without the necessity of any further order of the Bankruptcy Court. 

13. The provisions of Bankruptcy Rule 6004(h) shall not apply to stay consummation 

of the transaction contemplated by the Motion, and the Diocese and the AWF are hereby authorized 

to consummate such transaction immediately upon entry of this Order.  If, in the absence of any 

person or entity obtaining a stay pending appeal, the Diocese and the AWF consummate the sale 

of the Property, the AWF shall be deemed to be acting in “good faith” and shall be entitled to the 
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protections of section 363(m) of the Bankruptcy Code as to all aspects of the transaction in the 

event this Order or any authorization contained herein is reversed or modified on appeal. 

14. Any appeal seeking to enjoin or stay consummation of the transaction contemplated 

hereby shall be subject to the appellant depositing or posting a bond in an amount equal to the 

purchase price to be received by the Diocese from the AWF for the Property. 

15. This Court shall retain jurisdiction to enforce and implement the terms and 

provisions of this Order, including, without limitation, to determine any disputes relating to or 

concerning the receipt, use, application or retention of the proceeds from the sale of the Property 

and to determine all disputes concerning any alleged Interests in the Property, including the extent, 

validity, enforceability, priority, and nature of all such alleged Interests. 

 
Dated: ________  __, 2020 
 Buffalo, New York ______________________________ 
  Hon. Carl L. Bucki 

Chief United States Bankruptcy Judge 
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LEASE AGREEMENT ~ ~ ~ ~ C 1 A ~,~

Made this /U~ay of ~ 1992,

Between

The Diocese of Buffalo, N.Y., a domestic Religious Corporation,with its principal oftice located at 795 Main Street, Buffalo, New
York 14203, hereinafter called "Landlord",

And

Archbishop Walsh High School, a domestzc Educational Corporationwith its principal office located at 20$ N. 24th Street, Olean,
New Rork 14760, hereinafter called "Tenant".

WHEREAS, the Landlord is the owner of the premises located at 208
N. 24th Street, Olean, New York 1476Q, commonly known as
Archbishop Walsh High School and has the right to enter into this
Lease, and

WHEREAS, the Tenant wishes to continue to conduct Archbishop Walsh
High School on the premises as a private Catholic high school, and

WHEREAS, the Landlord wishes to enter into a Lease with the Tenant
~o lease said premises to the Tenant, for the purpose of the
Tenant continuing the operation of a Catholic high school on the
premises, and

WHEREAS, both parties are desirous of entering into this agreement
and to set forth the terms of their understanding,

NOW, THEREFORE, IN CONSIDERATION OF THE COVENANTS CONTAINED HERE$Y
AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE PARTIES HERETO
MUTUALLY AGREE AS FOLLOWS:

1. Leased Premises and Term of Lease
a. Leased Premises. The Landlord agrees to lei and the

Tenant agrees to take, subject to the terms of this Lease, the
premises of the Landlord commonly known as Archbishop Walsh High
School located at 208 N. 24th Street, Olean, New York 14760,
including all buildings, walkways, paved areas, parking lots, lawn
areas, recreational areas and athletic fields located thereon, all
o~ which shall hereinafter be called the "leased premises", as
more particularly described in Appendix (A) attached hereto,
"Legal Description".

b. Term. Unless sooner terminated as hereinafter
provided, the term of this Lease sha].1 be fifty (50) years and
commence on September 1, 199I and shall germinate on August 31,
2041.
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c. Termination of Lease
I. Landlord`s Right

Should the Tenant, for any reason, cease to operate
an active Catholic high school on the leased premises, or should
for any reason the Tenant's charter be revoked or suspended, or
should the Tenant refuse oz fail to adhere to the provisions of
Article 11 hereof, or in any event the cost of removal or
abatement of any hazardous substance, gas, material ar condition
as provided in Article 12(c) hereof is determined by the Landlord
in good faith to be beyond prudent fiscal management to undertake,
the Landlord may terminate this Lease upan thirty (30) days'
written notice to the Tenant. At the end of said thirty (30) day
period or upon the conclusion of the semester in which said notice
is given, whichever is longer, this Lease shall terminate as if
the original term had expired, except that the Tenant shall remain
liable to the Landlord for the performance of covenants and
obligations contracted f or in this Lease, including, but not
limited to, those contained in Articles 6 and 19 hereof, which
covenants and obligations were intended by the parties to survive
the termination and/oz expiration of this Lease and which accrued
prior to the termination or expiration of said Lease.

Should the Landlord terminate this Lease as a result of
the cost of removal. ar abatement of any hazardous substance, gas,
material or condition, the Landlord shall in good faith attempt to
relocate the school to another suitable facility o£ the Landlord
or shall assist the Tenant in securing another suitable Facility.

II. Tenant's Right
Should the Tenant cease to operate a private,

non-profit Catholic high school, the Tenant may terminate this
Lease upon thirty (30} days' written notice to the Landlord. At
the end of said thixty (30) day period ar upon the conclusion of
the semester in which said notice is given, whichever is longer,
this Lease shall terminate as if the original term had expired,
except that the Tenant shall remain liable to the Landlord for the
performance of covenants and obligations contracted £or in this
Lease, including, but not limited ~o, those contained in Articles
6 and 19 hereof, which covenants and obligations were intended by
the parties to survive the termination and/or expiration of this
Lease and which accrued prior to the termination or expiration of
said Lease.

d. Landlord warrants fi.o Tenant that it is the owner of
the leased premises and to the best of its knowledge, except as
set forth in Appendix (A), the leased premises are not subject to
any mortgage, lien or encumbrance.

2. Rent
The Tenant agrees to pay the Landlord the sum of One

Dollar ($1.00 and No More) per year as rent during the term of
this Lease due and payable in advance on the first day of each and
every year during the term hereof.

Case 1-20-10322-CLB,    Doc 328-2,    Filed 05/22/20,    Entered 05/22/20 17:04:09,
Description: Exhibit B - Lease Agreement, Page 3 of 21



- 3 -

3. Restrictions on IIse
a. Primary Permitted Use. The Landlord agrees to let

and to make the leased premises available to the Tenant and the
Tenant agrees to take and to use the leased premises only for the
purpose of the Tenant conducting a private, non-profit,
independent Catholic high school pursuant to the provisions hereof
and pursuant to the covenants contained in a corresponding
contract executed by the parties of aqua]. date.

Permitted uses as contemplated by this Lease shall
include all uses normal, incidental, and assor.iated with the
operation of a high school, including, but not limited to,
classrooms, parking lots, meeting rooms, cafeteria, athletic
facilities, and offices serving said school. The Tenant may also
conduct special education, enrichment and advanced placement
programs for junior high school students and religious education
and adult education programs. Before conducting a comprehensive
sixth, seventh or eighth grade program on the leased premises, the
Tenant must first obtain the written approval of the Landlord.

The Tenant agrees that said school shall be and remain
chartered by and in good standing with the State of New York and
shall be operated in compliance with all federal, state, and local
laws, rules, and regulations applicable to Tenant's operation of a
secondary (high) school.

b. Accessory Use, St is anticipated from time to time
the school may have requests from neighboring churches, civic
groups or communa.ty organi2ations to hold meetings or lectures on
the leased premises or to use the school's athletic facilities as
guest users. The Tenant shall have the right in its discretion to
permit such uses so long as such uses da not interfere with the
primary use of the leased premises as a Catholic high school. The
Tenant shall be responsible to see that proper insurance coverage
is provided by any such guest users.

A11 such uses must be in conformity with Christian
pri.ncipl.es and be in conformity with and adhere to the doctrines
and tenets and rules and regulations of the Roman Cathola.c Church
as interpreted from time to time by the then current Bishop of the
Diocese of Buffalo, and the rules and regulations of the Diocese
of Buffalo as they now exist ar are hereafter promulgated.

c. Use of Faculty Houses, Rectories, or Convents. With
regard to any existing faculty house, rectory or convent, whether
attached or detached from the main school building, and including
any garages attached to said faculty houses, rectories or convents
or used in connection therewith located on the leased premises,
said structures are included in this Lease to the Tenant subject,
however, to the following additional terms and conditions:

L, Subject to the provisions contained herein, the
Landlord (the Diocese) reserves the right to itself
and shall have the fuJ.l authority on behalf of the
Tenant to enter into rental agreements with itself
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on behalf of Diocesan Priests, or with Priests,
Sisters and/or Brothers individuaJ.ly and/or with
their Religious Orders where applicable for the use
of said structures as a residence for said Priests,
Sisters and/or Brothers irregardless of whether
said Priests, Sisters and/or Brothers teach at or
are employed by the Tenant. The Tenant hereby
agrees to accept the terms of any such leases
and/oz agreements.

2. If the Priests, Sisters and/or Brothers who occupy
any of said structures or the majority of them are
employed by or teach at Archbishop Walsh High
School and/or provide services to the Tenant, the
Tenant shall be responsible for all upkeep,
maintenance, capital oz structural repairs or
replacements and utilities associated with any such
structure and the cost thereof.

If the Priests, Sisters and/or Brothers who occupy
any o~ said structures or the majority of them are
not employed by or teach at Archbishop Walsh High
School and/or do not provide services to the
Tenant, then the Landlord shall be responsible for
all upkeep, maa.ntenance, capital or structural
repairs and replacements and utilities associated
with any such structures and the cost thereof.

With regard ~o any such structures for which the
Tenant shall be responsible for the cost of upkeep,
maintenance, capital or structural repairs and
replacements and utilities as provided herein:

(a) The Landlord agrees that any rental agreements it
shall enter into shall be limited to Diocesan
Priests as a group and/or Religious Orders of
Priests, Sisters or Brothers who presently occupy
said structures as a residence; and

(b) As part of its decision making process in
determining the terms of any rental agreement for
such structure so used or in determining whether
such structure should continue to be so used, that
it will give consideration in its decision to the
following:

The number of Priests, Sisters and/or Brothers from
the Diocese or Religious Orders who presently
reside or wish to reside in the structure; the
length of time current residents have resided
there; the size and condition of the structure;
costs of maintaining the structure, the amount of
allowance or other funds available to the Priests,
Sisters and/or Brothers for the payment of rent and
the financial ability of the Tenant to maintain the
structure.
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Should Priests, Sisters and/or Brothers be willing
to teach at the school, the Landlord agrees that it
will use good faith efforts to make available any
such convent or rectory for their residence.

3. In any case where the Tenant sha11 be responsible
for the cost of upkeep and maintenance, capital or
structural repairs and replacements and utilities
of any such structures as provided heretofore
herein, Tenant shall be entitled to receive any
rental or housing allowance agreed upon between the
Diocese and the Priests, Sisters and/or Brothers
and/or their Religious Orders as for an offset
against maintenance and upkeep expenses assumed by
the Tenant.

4. Should the Landlord determine that any of said
structures are no longer required for or to be used
as a residence for Priests, Sisters and/or
Brothers, the Landlord shall give written notice of
said fact to the Tenant and thereafter the Tenant
shall have the right thereafter for the remaining
lease berm to occupy and use any of said
structures, subject to the following:

5(a) Should Tenant intend to use any such structure or
structures for "Primary Permitted" or "Accessory
Uses" as authorizer) in this Article, it may do so
without the prior consent off' the Landlord, but
Tenant shall give written notice ~o the Zand].ord of
its intended use and any change in that use.

(b? Should Tenant intend to use such structures for
other than said "Primary Permitted" or "Accessory
Uses" and/or should Tenant determine it is in its
best interest to sublet said structure or
structures, Tenant shall notify the Landlord in
writing of its intended use and/or the name,
purpose and proposed use of any proposed sub-tenant
and the proposed terms of any sublease and any such
use or subletting and the terms thereof shall be
subject ~.o the written consent of the Landlord,
whose consent shall not be unreasonably withheld.
No sublease or agreement to occupy shall be valid
nor have any effect unless the above written
approval has been first obtained from the Landlord.

d. No Other Permitted Uses. Except as provided in
subdivisions•a, b, and c of this Article, no other uses shall be
permitted on the leased premises without the prior written consent
of the Landlord, whose consent shall not be unreasonably
withheld. Other uses contemplated herein shall only be accessory
and secondary to the primary use of the leased premises as a
Catholic high school, being the principle reason the Landlord is
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making the leased premises available and nothing contained in this
subdivision shall be deemed to restrict the Landlord's right to
terminate this Lease as provided in Article 1{c? of this Lease.

e. Tenant's Acceptance. Tenant acknowledges said
restrictions on the use of the leased premises and accepts said
leased premises subject to said restrictions. Any other use shall
be deemed unauthorized and in default and a violation of the terms
of this Lease.

4. 'As Is` Condition, Reasonable Care
a. Except as provided in Articles 3 and 12(c) herein,

Tenant accepts the leased premises in an "as is" condition.
Tenant will make every effort to take good and prudent care of the
leased premises and to keep them in good, safe, health~'ul and
clean condition and at the conclusa,on of the Lease, will return
said leased premises to the Landlord broom clean, usual wear and
tear excepted.

b. Tenant further agrees to take reasonable and prudent
care to prevent said leased premises from being destroyed oz
damaged by fire, the elements or otherwise, to keep the premises
and sidewalks free of rubbish and litter, not to operate machinery
on the leased premises except' normal office equipment, lawn
maintenance and snow removal equipment nod to overload the floors
and nat ~o place or permit the placement of any hazardous
substance, gas and/or materials on the Leased premises.

5. Capital Improvements, Day-to-Day Maintenance and Repairs
Except as provided in Articles 3 and 12(c) herein, fi.he

Tenant sha11 be fully responsible for the care and maintenance of
the leased premises and the cost thereof, including, but not
limited ~o, all capital improvements and repairs to the leased
premises, all day-ta-day maintenance and repairs, and all
decorating, and/or renovations made for its use.

6. Furniture, Fixtures and Equipment
The Diocese hereby conveys to the corporation and the

corporation herein accepts in "as is" condition, all furniture,
fixtures, and equipment presently located at and used by
Archbishop Walsh High School. The corporation agrees that as soon
as possible after the execution of this Lease that it will perform
a physical inventory of the furniture, fixtures and equipment
conveyed herein and will within thirty (30} days of the date
hereof provide the Diocese with a written schedule itemizing said
furniture, fixtures and equipment. Said schedule, when initialed
by the partzes, shall be attached hezeto as Appendix (B).

The corporation shall have the right to use, dzspose of
and/or replace any such furniture, fixtures and equipment which,
in a.ts judgment, are unusable, outdated, unsuitable or impractical
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to repair or which the corporation would be required to dispose of
in ozder to satisfy its outstanding debts and obligations as part
of a corporate dissolution as provided in Article 2 of the
"Contract for the Transfer and Establishment of Archbishop Walsh
High School" between the parties and of even date hereof. In
consideration of this conveyance, the corporation agrees that
following dissolution as provided in said Article 2 of the
Contract, it shall offer all of its remaining furniture, fixtures,
and equipment, whether received by the corporation under this
article or otherwise purchased or received by the corporation, to
any other then operating Catholic High School in the Diocese free
of charge before making any other disposition.

7. IItilities
The Tenant shall pay all utilities when due, including

heat, gas, water, electric, telephone, and any sewer charges.

8. Building Security
The Tenant will be responsible f or securing the leased

premises at all times.

9. Insurance
I. Policy of Insurance - Coverage
a. Liability Insurance. Tenant shall, at its sole

cost and expense, procure and maintain in force throughout the
term of this Lease, a policy or policies of comprehensive general
public liability insurance providing coverage for and against any
and all liability for damage to property and injury to or death of
any person ar persons, occasioned by or arising out of or in
connection with the use or occupancy of the leased premises by the
Tenant or by any other person, corporation or organization
authorized or permitted by the Tenant to use or occupy the leased
premises, in a combined single limit amount of not less khan six
million ($6,000,000) dollars.

b. Policies. All policies of insurance required to be
furnished by Tenant under this Lease shall be in form, and with
responsible insurance companies, acceptable to Landlord, whose
acceptance shall not be unreasonably withheld. Each such policy
shall bear an endorsement indicating that it will not be canceled
until after twenty (20) days written notice to Landlord by the
carrier of its intention to cancel the policy and reason therefor
and shall name the Landlord as an additional insured.

Tenant shall furnish to and deposit with the Landlord
prior to the date hereof, Certificates of Insurance evidencing all
such insurance together with proofs o~ advance payment of the
premiums thereon for at least one year from the date hereof, and
shall so furnish and deposit renewal policies and such proofs of
premium payments therefor at Ieast thirty (30) days before the
expiration of the expiring policies which renewal policies are to
replace.
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c. Fire and Extended Coverage, The Landlord sha11
maintain its existing policy of fire and extended coverage on the
building but shall increase the amount o~ its coverage to include
the value of any improvements made by the Tenants. The Tenant
shall reimburse the Landlord for any increase in its insurance
premiums related to the improvements. The Tenant shall be named
as an additional insured on said policy. To the extent of its
insured interest in the premises (i.e.: increased coverage paid
for by the Tenant), Tenant shall be reimbursed proportionally for
its share off' any loss,

The Tenant shall be responsible to insure its own
contents.

II. Indemnity and Hold Harmless
(a} Except as provided in subsection {b) of this

Article, the Tenant covenants and agrees with the Landlord that
during the term of this Lease and for such othez times as the
Tenant shall hold or have access to the leased premises, that it
(a) will indemnify and hold the Landlord harmless from any claim,
injury, loss or damage of whatever kind and nature resulting from
personal injury and/or wrongful death to any person or injury to
any property on or about the leased premises or the driveways,
paved areas, and sidewalks adjacent thereto resulting from the
negligence or willful conduct of 'the Tenant or resulting from the
negligence or willful conduct of any other person or entity using
the leased premises with the permission and consent of the Tenant
and (b) will release the Landlord from any claim oz liability of
whatever kind and nature resulting from Tenant's use of the leased
premises or the use by any other person or entity with the
permission and consent of the Tenant.

(b) The Landlord covenants and agrees with the Tenant
that during the term of this Lease and for such other times as the
Tenant shall hold oz have access to the leased premises, that it
will indemnify and hold the Tenant, its officers and directors
harmless from any claim, loss or damage of cahatever kind or nature
resulting from personal injury, illness ar wrongful death to any
person upon the following conditions:

(i) where the proximate cause of any such personal
injury, illness or wrongful death has been finally adjudicated by
a court of law or stipulated by the Landlord to be exposure to a
hazardous substance, gas, material or condition existed on the
leased premises as of the date of this Lease and for which the
Landlord has accepted responsibility pursuant to Article 12(c)(2)
of phis Lease; and

(ii) where such personal injury, illness or wrongful
death has not been caused or contributed to in any manner, either
da.rectly or indirectly, from the actions or omissions as set forth
in Article 12(c)(2) of this Lease; and
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(iii) where such personal injury, illness or wrongful
death resulted from exposure to a hazardous substance, gas,
material or condition ~o a person lawfully upon the leased
premises.

III. Contractual Coverage
Any policy of insurance obtained by the Tenant shall

provide coverage for contractual obligations of the Tenant
contained herein.

IV. Availability of Diocesan Policy
Should the Tenant determine that it is in its best

interest to be insured through the blanket policy of the Diocese,
the Aiocese shall make that coverage available to the corporation.

coverage,
The Tenant shall pay all, premiums associated with that

10. Laws, Rules, Regulations and Restrictions
a. This Lease is subject to, and Tenant agrees to

comply with, all Federal, State and Local codes, and laws and all
rules and regulations adopted or enacted thereunder for the
operation of a high school. Except as provided in Article 12(c?
herein, Tenant accepts the 1~ased premises subject to any
restrictions, limitations, requirements imposed or impressed on
the property by any such laws, codes, rules or regulations and
Tenant agrees to obtain any and all permits, certificates of
occupancy or any other permits required to occupy the premises for
its intended and permitted use.

b. The Tenant agrees to operate its program on the
leased premises pursuant to and in fu11 compliance with the rules
and regulations of the New York State Department of Education in
order to conduct a private Catholic high school,

c. Rules and regulations of Landlord regarding the
leased premises, if any now zf effect, as well as those reasonable
rules and regulations which shall hereafter apply to said
premises, shall be observed by Tenant and by Tenant's guests,
invitees, licensees, employees, agents and residents.

Tenant will comply with and enforce Landlord's
rules.

d. Landlord convenants to the Tenant ghat the leased
premises are nod subject to any order, notice, or directive from
any governmental agency or authority requiring any improvement
and/or repair to be performed on the leased premises, incJ.uding
any improvement or repair relating to any environmental condition
or circumstance and to the best of Landlord's knowledge the leased
premises are presently in conformity witk~ all federal, state and
local codes, laws, rules and regulations for an existing high
school,
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No other covenants, statements or affirmatives have been
made by the Landlord to the Tenant as to the condition of the
premises. The Tenant has had the opportunity to inspect the
leased premises itself and ~o conduct its own testing and hereby
accepts the leased premises in "as is" condition,

11. Contingency ghat Archbishop Walsh High School will be
Operated as a Catholic High School

The corporation covenants and agrees that it will
operate Archbishop Walsh High School. as an independent non-profit
Catholic high school in the long tradition of Catholic high school
education within the Diocese of Buffalo and in so doing the
corporation and its trustees covenant and agree as follows:

a. The corporation shall operate Archbishop Walsh Hzgh
School as an independent non-profit private Catholic (secondary)
high school in the tradition of its heritage as a former Diocesan
high school and in so doing as such the corporation covenants that
it will abide by, follow, adhere to and be bound by the doctrines,
tenets, rules and regulations of the Roman Catholic Church as
interpreted from time to dime by the then current Bishop of the
Diocese o~ Buffalo, and the rules and regulations of the Diocese
as they now exist or are hereafter promulgated.

In the operation of Archbishop FTalsh High School, the
corporation shall include in its curriculum the religious
education curriculum designated by the Department of Catholic
Education of the Diocese and wi11 abide by and teach the
curriculum and subject mater directed or authorized by the
Diocese, through its Superintendent of Catholic Education or other
designee and will use in such course of study or curriculum the
books and other instructional materials designated and authorized
by the Diocese. Determinations as to the religious curriculum
course content, books and other instructional materials used
therein, and the time to be allocated to the religious curriculum
shall be solely the prerogative of the Diocese.

b. The corporation wi11 at all times make at least one
period per week available for the students to attend Mass on the
school's premises.

c. Trustees of the corporation wi11 adopt at its first
meeting corporate by-laws, in the form agreed upon between the
parties, which by--laws will contain the Catholicity terms of the
Contract. Such by-laws shall insure the continued Catholicity of
the school and shall provide that the Catholicity provisions of
the by-laws may not be amended or deleted without the consent of
the Bishop of the Diocese of Buffalo, or in his absence or
inability to act, by the Chancellor or the Administrator of the
Diocese.

The parties acknowledge that the continued Catholicity
of this school is an essential and material element of this Lease
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and acknowledge that this covenant is a condition upon which the
corppration has been approved and authorized to be formed by the
Bishop of the Diocese of Bu~~alo and upon which it has been
approved as the operator of Archbishop Walsh High School.

12. Improvements, Additions, or Alterations to Premises -
Responsibility for Hazardous Substances

a. Except as are required to make the leased premises
sate or to bring them into compliance with any applicable law or
code, the Tenant shall not, without prior written consent of the
Landlord, which consent shall not. be unreasonably withheld, make
any capital, structural, or substantial alterations, repairs,
additions or improvements in, to, or about the premises. Tenant
shall submit plans and specifications to the Landlord prior to
commencing any work, Landlord shall have fourteen (14) days to
approve or deny the requested changes in writing. Failure of
Landlord ~o respond will constitute approval of the plans and
specifications. At the conclusion of the Lease term, any and all
such alterations and improvements will become the property of the
Landlord. The Tenant shall be responsible for any increase in the
rate of hazard insurance resulting from any such improvements,
alterations or additions.

b. Except as provided .in Article 3 and subparagraph (c?
of phis Article, any repairs, capital improvement, maintenance
and/or remedial work, caused by, necessitated by or related to the
Tenant's use or occupancy of the leased premises and/or required
or necessary to maintain the leased premises in good condition
and/or ~o make the premises safe or required or necessary to bring
the leased premises into compliance with any codes, laws, rules
anc7/or regulations either at Local, State or Federal level shall
be performed by and at the expense of the Tenant, There shall be
no adjustment at the end of the Lease because of any repairs or
improvements made by Tenant.

c. Subject to the provisions of Article 1(c)(I) of this
Lease, the Landlord shall be responsible for the cost of any
inspection, testing of or removal and/or abatement o~ any
hazardous substance, gas, material or condition from the leased
premises which is required by, or to bring the leased premises
into compliance with, any federal, skate or local law, code, rule
or regulation, or which is required ~o make the leased premises
safe and which hazardous substance, gas, material and/or condition
which existed prior to or as of the date of this Lease.

The Tenant shall be responsible for the cost of any
inspection of, testing of, removal of and/or abatement of any
hazardous substance, gas, material or condition from the leased
premises which inspection, testing, removal and/or abatement is
required by or necessary ~o bring the leased premises into
compliance with any federal, state or local law, code, rule or
regulation and which inspection, testing, removal and/or abatement
results from or is caused by the Tenant or its employees or
agents, either willfully or negligently:
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(a) burying or placing any hazardous substance, gas or
material on the leased premises; or

(b) permitting or failing to prevent the dumping,
burying or placing of any hazardous substance, gas or material on
the leased premises by another; or

(c) committing any action or failing to act when
required; or

(d1 exposing or disturbing any known previously
existing hazardous substance, gas, material and/or condition.

I3. Non-Assignability of Lease
Except as provided in Article 3 of this Lease, the

Tenant shall not sell, transfer or assign this Lease, in whole or
in part, sublet the leased premises ar any part thereof or permit
any party to use or occupy the leased premises or any part thereof
without the prior written consent of the Landlord, which consent
may be granted or denied at the sole option of and in the sole
discretion of the Landlord.

14. Fire or Casualty
a. If the premises are damaged by fire or other

casualty to such an extent that the damage cannot, in the
reasonable agreement of the parties, be repaired or restored
within ninety (90) days of the date of such occurrence, or if the
parties determine and agree that the damage is ~o such an extent
that repairs should not be made, this Lease shall terminate at
that time as if the term of this Lease had expired.

b. Tf the premises are damaged by fire or other
casually and such damage can, in the reasonable agreement of the
parties, be repaired within ninety (90) days from the occurrence
of such casualty and the parties determine that such repairs
should be made, or if such damages cannot be repaired within
ninety (90} days but the parties agree to make such repairs and
not terminate this Lease, then phis Lease shall remain in full
force and effect and to the extend of insurance proceeds recovered
for the loss, the parties shall promptly repair such damage. Upon
completion of such work, the Tenant agrees to reopen the premises
for the conduct of its school promptly thereafter. If the Lease
is not germinated as aforesaid, rental and other charges payable
hereunder shall. be abated until. such repairs have been completed.
The provisions o~ this Article shall not prejudice all other
rights and remedies of Landlord in the event that the premises
shall be damaged by fire or other casualties due to the fact or
neglect of the Tenant, Tenant's students, servants, employees,
contractors, agents, visitors or licensees or otherwise in
connection with the program.
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15. Quiet Enjoyment
The Landlord convenants and agrees with the Tenant that

upon Tenant's paying the rent herein reserved and performing all
the covenants and conditions on the Tenant's part ~o be observed
and performed, Tenant shal]. and may peaceably and quietly have,
hold and enjoy the premises f or the Lease term herein provided
w9.~hout interference by Landlord or anyone claiming through
Landlord subject, however, to the terms of the Lease.

16. Defaults and Remedies
a. The Tenant shall timely pay the annual rent and

shall perform all other covenants and conditions provided herea.nand, except as provided in Article 1(c) and subject to the
provisions of Article 26 of this Lease, in the event the Tenant
shall default in the performance of any other covenant or
condition of phis Lease, the Landlord shall give Tenant thirty
(30) days written notice personally or by certified mail, return
receipt requested to cure said default and Tenant shall have
thirty (30) days from the receipt of said notice to it ~o cure the
same. Should the Tenant fail or refuse to correct or cure said
defauJ.t within said thirty (30) days, this Lease shall terminate
upon expiration thereof in the same manner and with the same
effect as it that day was the expiration of the term of phis Lease
except the Tenant shall remain liable to the Landlord for the
performance of covenants and obligations contracted hereunder,
including, but not limited to, those contained in Articles 6 and
19 herein, which covenants and obligations were intended by the
parties to survive the termination and/or expiration of this Lease
and which accrued prior to the termination or expiration of said
Lease. The Tenant, upon such election by the Landlord, shall
vacate and surrender and leave the premises to the Landlord in
goad condition. In addition to any other remedy at law or equity
which the Landlord may have against the Tenant for breach of this
Lease, the Landlord, at its option, may either (a) sue for
damages; or (b) re-enter said premises and take possession; or (c)
have Tenant removed by summary proceedings or by ejectment; or {d)
may resort to any combination of the above. If said premises at
any time become vacant during the term hereof in consequence of
the removal or surrender of or by the Tenant, for nonpayment of
rent, by legal process, or any other cause, the Landlord may
reenter the same and use such force f or what purpose as the
Landlord shall think fit, without being 1iabl.e for any prosecution
therefor, and may thereupon treat the said Lease as terminated and
re-let such premises as the agent of the Tenant, applying the
avails thereof, first to the expenses that may occur in
re-entering and then to the payment of the rent due under this
Lease, and the balance to pay over ~a Tenant, or may hold Tenant
for any balance remaining due after so applying the proceeds.

b. Except as provided in Arta.cle 1(c) and subject to
the provisions of Article 26 hereof, a.f the Landlord shall default
in the performance of any other covenant or condition of this
Lease, the Tenant shall give Landlord thirty (30) days written
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notice to cure said default and Landlord shall have thirty (30)days from the delivery of said notice to it to cure the same.
Should the Landlord fail or refuse to correct or cure said default
within said thirty (30) days, the Tenant may proceed by any remedy
it may have at law or equity against the Landlord for breach ofthis Lease. However, the Tenant may nod withhold the payment of
any rent called for pursuant to this Lease due to the default of
the Landlord unless such default renders the leased premises
uninhabitable by the Tenant and the Tenant vacates the same,

17. Landlord's Access to Premises
a. The Tenant shall perm 9.t the Landlord, in person orby agent, and if applicable, prospective purchasers or lessees, a~

all usual and proper times to ender the premises for the purpose
of inspection or for the purpose of showing the same to
prospective purchasers or lessees. Access by the Landlord to the
leased premises shall be only at usual and proper times, and
except in the case o~ any emergency, sha11 be with prior notice to
the Tenant so as to cause minimal disruption to Tenant. Tenant
also agrees to allow Landlord to post notices indicating the
premises are far sale or rent.

18. Option to Purchase and Right~of First Refusal
a. Tenant's Option to Purchase. Landlord hereby grants

to Tenant during the term of this Lease an option to purchase the
leased premises for its appraised value, a~ the time of the
Tenant's exercise of this option, the Tenant shall give the
Landlord written notice of its intention to exercise this option.

The parties shall mutually select an appraiser and each
pay one half (1/2) the cost relayed to securing the appraisal. If
the parties are unable to agree on an appraiser, each sha11 select
their own appraiser and pay the cost thereof. The purchase price
shall then be the average of the two appraisals.

The remaining terms of the sale and purchase shall be
those contained in the standard Real Estate Contract for
Residential Use published by the Erie County Bar Association,
except that Tenant shall accept the leased premises in "as is"
condition.

The Tenant within fifteen (15) days sha11 give the
Landlord written notice of its intention to proceed to purchase
the leased premises. If the Tenant does not give such writtennotice of its zn~ention to purchase the leased premises duringsaid fifteen (15) days, the Landlord shall be free to sell the
property free and clear of any further right of the Tenant.

19, Real Property Taxes
The leased premises are presently exempt from real

property taxes. The Tenant agrees, in additon to the rent
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provided herein, to pay any and all real property taxes that may
be assessed against the leased premises as a result of Tenant's
use of the same.

Tenant shall be responsible for and shall pay all
special assessments and charges present and hereafter levied
against the leased premises including, but not limited to, sewer,
water, streets, curbs, garbage, and street lighting,

2Q. Mortgages, Liens, Encumbrances - Subordination
Except as provided herein, the Tenant shall not permit

any mortgage, lien or encumbrance to be placed against the leased
premises nor sha11 the Tenant pledge or assign this Lease or any
rights hereunder as and for security for a mortgage loan or other
loan or financing of any kind nor grant or permit any ~.icense,
easement, or right-off'-way over or through the leased premises
without the written consent of the Landlord, whose consent shall
not be unreasonably withheld.

Should any mechanic's lien or other lien be placed
against the property without the consent of the Landlord, the
Tenant shall give immediate written notice thereof to the
Landlord. The Landlord, at its option, may give written notice to
the Tenant directing Tenant ~o bond off any such lien. The Tenant
shall have ninety (90) days from delivery of said notice to it to
settle or resolve the underlying dispute which gave rise ~o the
filing of the lien. At the expiration of said ninety (90) days or
upon Tenant receiving notice ~ha~ an action or proceeding has been
commenced to foreclose any such lien, the Tenant shall bond off
any such lien ar place an amount on deposit with a court
sufficient to obtain a discharge of said lien. In any event, even
if Landlord has not given Tenant the written notice provided in
this Article, the Tenant shall bond off any such lien or place an
amount on deposit with a Court sufficient to obtain a discharge of
any such lien where it receives notice that an action or
proceeding has been commenced to foreclose any such lien. Tenant
shall be responsible for all costs and expenses relayed to or
required to bond o£f any such lien or to establish any such Court
deposit.

Unless otherwise agreed to in writing by the Landlord,
any such mortgage, lien, or encumbrance shall be subordinate to
this Lease and the rights of the Landlord hereunder.

With regard to a mortgage loan, solely for capital
building improvements on the leased premises, the Landlord agrees
to consider said request, including the .mortgaging of its fee
interest, under the following conditions:

(a) A written, detailed proposal describing the capital
improvement to be made, estimated cost of
improvement and amount, length, rate of mortgage
and lending institution.

Case 1-20-10322-CLB,    Doc 328-2,    Filed 05/22/20,    Entered 05/22/20 17:04:09,
Description: Exhibit B - Lease Agreement, Page 16 of 21



(b) Fu11 disclosure of finances and any other pertinent
information of the school requested by the
Landlord.

(c) Board of Trustees to fully discuss the proposal
wzth the Landlord.

(d) Disposition of request will be mac3~ in writing ~o
the Board of Trustees, by the Landlord, after a
reasonable length of time for deliberation.

Nothing contained herein shall require the Landlord tojoin in, not execute any bond or note, guarantee or any otherdocument which would impose personal liability for any such loanon the Landlord.

21. Eminent Domain
If the leased premises or any material part thereof orany part of the building materially affecting Tenant's use of theleased premises be taken by virtue of eminent domain, this Leaseshall terminate on the date when title vests pursuant to suchtaking, and the rent shall be apportioned as o~ said date.Nothing herein contained, however, shaJ.l prevent Tenant fromfiling a separate claim for, or 'receiving payment for any takingo~ fixtures and improvements installed by the Tenant, for movingexpenses and damages to Tenant resulting from its Loss of use ofthe leased premises.

22. Execution of Lease
The parties represent and warrant to each other thatthis Lease has been executed by a duly authorized officer and thateach of them have full right, power and authority to enter info

this Lease.

23. Contact Person
Landlord and Tenant shall supply each other with thename, address and telephone number of the person responsible forthe leased premises and a telephone number where that person canbe reached after hours.

24. Representations or Modifications — Applicability of Separate
Contract Between the Parties

Neither party has made any representations or promisesexcept as contained herein, except that the parties acknowledgethat they have entered into a separate contract of even datehereof which further determines their rights and obligations toeach other. The parties agree ghat the terms of said contract areincorporated in this Lease by reference and made a part,condition, covenant, and term hereof as if said contract was set
forth in its entirety.
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25. Special Permits
Tenant will provide and maintain any permits and

licenses which may be required for the operation of ids Catholic
high school. Copies of any and al.l permits and permit renewals
will be provided to the Landlord.

26. Binding Dispute Resolutian
Except as provided herein and except as provided in the

°Contract for the Transfer and Establishment of Archbishop Walsh
High School" between the parties hereto and o~ even date hereof,
should an issue, controvery and/or dispute arise between the
parties as ~o the terms of phis Lease or any breach hereof, either
party may give written notice to the other demanding that said
dispute be submitted to a three (3) person panel as hereinafter
formed for dispute resolution,

Within den (10} days of the receipt of such demand, the
parties shall each appoint one {1) person of their choice to said
panel. The parties shall by agreement appoint the third person.
If the parties cannot agree to said third person, the parties
shall request the appointment of a person by the American
Arbitration Association. The parties agree to accept the
appointment by the American Arbitration Association end each pay
1/2 the cost associated with said appointment and service. The
parties agree to cooperate fully with such panel.

The panel sha11 convene a hearing for the submission of
the issue by the parties within thirty (30) days of its
appointment and shall consider all pertinent facts and shaJ.l
render a decision in writing to the Landlord and Tenant, served
personally or by certified mail, return receipt requested, within
fifteen (15) days after the close of said hearing.

The parties agree that except as hereinafter provided,
the proceeding and process provided herein for binding dispute
resolution is their sole and exclusive remedy for determination
and resolution of any such issue, controvery and/or dispute and
the parties hereby waive any other remedy provided in equity or at
law which they now have or may have in the future.

The decision o~ the panel sha11 be binding on the
parties hereto except that the provisions contained in this
Article and in Article 17 of the aforementioned "Contract for
"Transfer and Establishment of Archbishop Walsh High School" shall
not apply to and no issue, controvery or dispute shall be
submitted to dispute resolution nor any decisions of the panel be
binding as to the Landlord's right to terminate phis Lease as
provided in Article 1{c)(I) herein nor to any issue or
determination of compliance with the Catholicity requirements or
other requirements or conditions as provided in Articles 3, 11 and
13 hereof and as provided in Azticles 4, 5, 6, 14 and 15 of the
aforesaid "Contract for Transfer and Establishment of Archbishop
Walsh High School", nor to any issue, controversy and/or dispute,
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the subject mater and resolution of which is determined in the
sole discretion of the Bishop of the Diacese of Buffalo or, in his
absence or inability to act, by the Chancellor or Administrator of
the Diocese, to be governed by and/or subject to Canon Law and/pr
the tenets, principles, rules and/or regulations of the Roman
Catholic Church and/or the Diocese of Buffalo.

As ~o the above excluded issues, controversies and/or
disputes, the determination of the Bishop of the Diocese of
Buffalo or, in his absence ar inability to act, the Chancellor or
Administrator of the Diocese shall be final.

27. Severability, Entirety of Agreement, Written Notification,
Parties Bound, Non--Waiver and Applicable Law

If any provision of this Lease shall become invalid or
unenforceable, it shall not affect any other provision. No oral
statement or prior written matters pertaining to the subject
matter hereof shall have any force or effect after the signing of
this Lease except as set forth in Article 24 of this Lease
Agreement, alI of such statements and matters being merged herein
and superseded hereby. This Lease may not be modified or amended
except by a writing signed by each of the parties hereto. This
Lease shall be binding upon the parties hereto and their
respective successors and p~rmi~tted assigns. A waiver by any
party hereto of any specific provision of this Lease shall not
constitute a waiver by that party as to any other provision of
this Lease. This Lease shall be construed under the laws of the
State of New York.

28. Notices
All notices or requests or consents provided for or

permitted to be given pursuant to this Lease must be in writing
and must be given by depositing same in the United States mail,
addressed to the person to be notified, postpaid, and registered
oz certified with return receipt requested or by delivering such
nota.ce in person to the address for such party as set forth below
ar such other addresses as such parties may stipulate by notice ~o
the other parties. Notices given or served pursuant hereto shall
be deemed to be received upon the earlier to occur of actual
receipt a~ the address of the person to be notified or five (5}
days after deposit in United States mail in accordance with this
section.

(a) If to The Diocese of Buffalo, N.Y.

To: The Chancellor
The Diocese of Buffalo
795 Main Street
Buffalo, New York 142Q3-1250
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To: Superintendent of Catholic Education
The Diocese of Buffalo
795 Main Street
.Buffalo, New York 14243-1250

(b) If to Archbishop Walsh High School

To: Archbishop Wa1.sh High School
208 N. 24th Street
Olean, New York 1.4760
Attention: Principal

~~~~~~~~

Either party may change the designated person to receive
notice or the address by giving written notice as heretofore
provided to the other.

29. Any reference in this Lease to "the contract between the
parties" shall mean and refer to the terms and conditions of the
"Contract for Transfer and Establishment of Archbishop Walsh High
School" executed by the parties of even date hereof.

30. Contingency IIpon Approvals Required By Canon Law
Should any approvals be deemed necessary for this Lease

or any part thereof pursuant to the Canon Law of the Roman
Catholic Church as determined in the sole discretion of the Bishop
o~ the Diocese of Buffalo, this Lease and all parts thereof are
contingent upon and subject to any such approvals being obtained
and the berms and conditions of any such approvals when obtained.

In witness whereof, the parties have executed four (4) copies o£
this Lease the day and year first above written, each copy of
which shall constitute an original.

The Diocese of Buffalo, N.Y.

BY ~ ~ l ~~i?~/
P ident

Archbi~op Walsh High Sr~r~ool
I r"

fs

resident
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STATE OF NEb~ YORK
SS..

COUNTY OF ERIE

~~~~~~~~

On this ~~ ~ day of , 1992, before me
personally came Edwa~D. Head, to m known, who being by me dulysworn, did depose and say that he resides at 77 Oakland Place,
Buffalo, New York 14222, that he is the President of The Dioceseof Buffalo, N.Y., the corporation described in and which executedthe above instrument by order of the Board of Trustees of said
corporation, and that he signed his name thereto by like order.

STATE OF NEW YORK
_~ ;~ . <. ~.. SS . .

COUNTY OF `~;Z~:'E

JU~i1'H A. MAZU~i
Notary Public, State of Naw Yo
Qualified sn GRIE CQUNTY o~
My C~mmis.;io~~ Expires 3 ~ 19,E

On this ~ ~''~ day of -,'; "~=-~L•~.. , 1992, before me
personally came `:;~,:::._,;:.~ f~ ;. ~,.: ,;~ , to me known, who
being by me duly sworn, did depose end say ghat she/he resides
at ;b ~,. L. ~~ r~;r that she/he
is ~~he President of Archbishop Walsh gh School, the corporation
described in and which executed the above instrument by order o~
the Board of Trustees of said corporati~, and ghat she/he signed
ner/his name thereto by like order.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

  

 
In re: 
 
The Diocese of Buffalo, N.Y.,  
 
                                    Debtor. 

 

) 
) 
) 
) 
) 
) 
)

 
 
Case No. 20-10322 (CLB) 
 
Chapter 11 
 

 
NOTICE OF MOTION OF THE DEBTOR FOR ENTRY  
OF AN ORDER AUTHORIZING THE PRIVATE SALE 

OF CERTAIN REAL PROPERTY IN OLEAN, NEW YORK 
 

 PLEASE TAKE NOTICE that, on May 22, 2020, The Diocese of Buffalo, N.Y. (the 
“Diocese”), by and through its undersigned counsel, filed with the United States Bankruptcy 
Court for the Western District of New York (the “Court”) the Motion of the Debtor for Entry of 
an Order Authorizing the Private Sale of Certain Real Property in Olean, New York (the “Sale 
Motion”).1  
 
 PLEASE TAKE FURTHER NOTICE, that, a hearing to consider the Sale Motion and 
any objections related thereto will be held on June 15, 2020 at 10:00 a.m. (prevailing Eastern 
time), or as soon thereafter as counsel may appear and be heard, before the Honorable Carl L. 
Bucki, Chief United States Bankruptcy Judge for the Western District of New York, at the 
Robert H. Jackson U.S. Courthouse, 2 Niagara Square, 5th Floor, Orleans Courtroom, Buffalo, 
New York 14202. 

 PLEASE TAKE FURTHER NOTICE that, pursuant to the Sale Motion, the Diocese is 
seeking authority to conduct a sale of property pursuant to 11 U.S.C. § 363(b) prior to the entry 
of an order of confirmation in its above-captioned chapter 11 case. 
 

PLEASE TAKE FURTHER NOTICE that, the asset proposed to be sold in the Sale 
Motion consists of the real property located at 208 N. 24th Street, Olean, New York 14760 and 
the improvements thereon, including existing school buildings, a chapel, garages and parking 
areas, driveways, athletic fields and green space (the “Property”).  The proposed sale price for 
the Property is $150,000 and the purchaser is the Archbishop Walsh Foundation. 
  
 PLEASE TAKE FURTHER NOTICE that, the Diocese believes that the sale of the 
Property as contemplated in the Sale Motion represents the best and only opportunity to realize 
value from the Property for the Diocese’s bankruptcy estate and will thereby help maximize the 
value of the Diocese’s bankruptcy estate for the benefit of all creditors and parties in interest.  
Accordingly, the Diocese submits that the sale of the Property as contemplated in the Sale 
Motion is an appropriate exercise of the Diocese’s business judgment.   

 
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sale Motion. 
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PLEASE TAKE FURTHER NOTICE that, all affidavits and memoranda in opposition 

to the relief requested in the Sale Motion, if any, shall be filed with the Clerk of the United States 
Bankruptcy Court for the Western District of New York as soon as practicable. 
 
 PLEASE TAKE FURTHER NOTICE that, all affidavits and memoranda in opposition 
to the relief requested in the Sale Motion shall be served upon (i) counsel to the Diocese, Bond, 
Schoeneck & King, PLLC, One Lincoln Center, Syracuse, New York 13202, Attn: Stephen A. 
Donato, Charles J. Sullivan, Sara C. Temes, and Grayson T. Walter,  (ii) the Office of the United 
States Trustee for the Western District of New York, 300 Pearl Street, Suite 401, Buffalo, NY 
14202. Attn:  Joseph W. Allen, (iii) counsel to the Official Committee of Unsecured Creditors, 
Pachulski, Stang, Ziehl & Jones, LLP, 10100 Santa Monica Blvd., 13th Floor, Los Angeles, 
California, 90067-4003, Attn. James I. Stang, and 780 Third Avenue, 34th Floor, New York, 
New York, 10017-2024, Attn. Ilan Scharf, and (iv) and those persons who have formally 
appeared and requested service in this case pursuant to Rule 2002 of the Federal Rules of 
Bankruptcy Procedure. 
 

PLEASE TAKE FURTHER NOTICE that, copies of the Sale Motion and all other 
documents filed in the Diocese’s chapter 11 case may be obtained free of charge via the case 
management website maintained by the Diocese’s notice agent at 
https://case.stretto.com/dioceseofbuffalo or by contacting the undersigned proposed counsel for 
the Diocese.  
 
Dated:  May 22, 2020 BOND, SCHOENECK & KING, PLLC 

 
 
By: /s/ Charles J. Sullivan    
Stephen A. Donato 
Charles J. Sullivan 
Sara C. Temes 
Grayson T. Walter 
One Lincoln Center 
Syracuse, NY 13202-1355 
Telephone: (315) 218-8000 
Fax: (315) 218-8100 
Emails: sdonato@bsk.com      
  csullivan@bsk.com   
  stemes@bsk.com   
  gwalter@bsk.com 
 
Proposed Attorneys for The Diocese of 
Buffalo,  N.Y. 
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