UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

In re:

Case No. 20-10322 (CLB)
The Diocese of Buffalo, N.Y.,
Chapter 11

N Nt N N N N N

Debtor.,

ORDER (A) APPROVING BIDDING PROCEDURES FOR THE SALE
OF CERTAIN REAL PROPERTY AT 1219 ELMWOOD AVENUE, BUFFALO, NEW
YORK; (B) AUTHORIZING AND APPROVING THE FORM OF PURCHASE
AGREEMENT; (C) SCHEDULING AN AUCTION AND HEARING TO CONSIDER
THE SALE; (D) APPROVING THE FORM AND MANNER OF SERVICE OF NOTICE
OF AUCTION AND SALE HEARING; AND (E) GRANTING RELATED RELIEF

Upon consideration of the motion [Docket No. 4096] (the “Motion”)' filed by The Diocese

of Buffalo, N.Y. (the “DioceSe”) for entry of an order pursuant to sections 105, 363, and 503 of

title 11 of the United States Code (the “Bankruptcy Code”) and Rule 6004 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”): (i)(a) approving bidding procedures in

connection with the sale of certain real property located at 1219 Elmwood Avenue, Buffalo, New
York 14222 (the “Property™); (b) authorizing and approving the form of the proposed purchase

agreement (the “Purchase Agreement™) submitted by BSCR Corporation (the “Stalking Horse

Bidder™); (c) scheduling an auction (the “Auction™) and the date and time of the hearing to approve
 the sale of the Property (the “Sale Hearing™); and (d) approving the form and manner of service of

notice of auction and sale hearing (the “Notice of Auction and Sale Hearing”); (ii) approving and

authorizing the sale of the Property (the “Sale Transaction”) free and clear of any liens, claims,

! Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion or the Bidding
Procedures, as applicable.

22142798.v2-8/22/25

 Case 1-20-10322-CLB, Doc 4187, Filed 09/18/25, Entered 09/18/25 10:01:13,
Description: Main Document , Page 1 of 7




encumbrances and other interests (collectively, “Encumbrances”) pursuant to the terms of the
Successful Bid (as defined herein); and (iii) granting related relief; and it appearing that the relief
requested in the Motion is in the best iﬁtel'ests of the Diocese, its estate, creditors, and other parties
in interest; and good and sufficient cause appearing therefor, it is hereby:

FOUND AND DETERMINED THAT:?

A. This Court has jurisdiction over the Motion and the transactions contemplated
therein pursuant to 28 U.S.C. §§ 157 and 1334, and this matter is a core proceeding pursuant to 28
U.S.C. § 157(b)(2). Venue in this district is proper under 28 U.S.C. §§ 1408 and 1409.

B. Good and sufﬁcienf notice of the Motion and the relief sought therein has been
given under the circumstances, and no other or further notice is required except as set forth herein.
A reasonable opportunity to object or be heard regarding the relief provided herein has been
afforded to parties in interest.

C. The Diocese has articulated good and sufficient business reasons for this Court to

approve the bidding procedures attached hereto as Exhibit 1 (the “Bidding Procedures”).

D. The Bidding Procedures are reasonably designed to maximize the consideration to
be received for the Property.

E. The Stalking Horse Bidder is not an “insider” or “affiliate” of the Diocese, as those
terms are defined in section 101 of the Bankruptcy Code, and no common identity of incorporators,
directors, or controlling stakeholders exist between the Stalking Horse Bidder and the Diocese.
The Stalking Horse Bidder and the Diocese, together with their respective counsel and advisors,

have acted in “good faith” and at “arm’s length” within the meaning of section 363(m) of the

2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of
fact when applicable. See Bankruptcy Rule 7052. '
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Bankruptcy Code in connection with the negotiation of the agreement for the sale of the Property

attached hereto as Exhibit 2 (the “Purchase Agreement”).

F. The Diocese has demonstrated and proved to the satisfaction of thiS Court that a
sale of the Property, pursuant to the terms of the Purchase Agreement, subject to higher or better
offers, is in the best interests of the Diocese, its creditors, and its estate, and the Diocese’s decision
to enter into the Purchase Agreement with the Sfalking Horse Bidder represents a prudent exercise
of the Diocese’s sound business judgment.

G. The publication and service of the Notice of the Auction and Sale Hearing attached
hereto as Exhibit 3, as described in the Motion, is reasonably calculated to provide all interested
parties with adequate and proper notice of the proposed Sale Transaction, the Bidding Procedures,
the Auction, énd the Sale Hearing.

H. The Diocese has articulated gqod and sufficient reasons for this Court to grant the
relief set forth herein. The entry of this Bidding Procedures Order is in the best interests of the
Diocese, its estate, creditors, and other parties in interest.

THEREFORE, IT IS HEREBY ORDERED THAT:
1. = The Motion is granted as set forth herein.

2. All objections to the Motion relating to the relief provided herein that have not been
withdrawn, waived or settled, and all reservations of rights included therein, are hereby overruled
and denied on the merits.

3. The Bidding Procedures attached hereto as Exhibit 1 are incorporated herein and
are hereby approved in their entirety, and the Bidding Procedures shall govern the submission,
receipt, and analysis of all bids to purchase the Property. Any party desiring to submit a bid for

the Property shall comply with the Bidding Procedures and this Order.
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4. The form of the Purchase Agreement attached hereto as Exhibit 2 is hereby
approved. The offer by the Stalking Horse Bidder to purchase the Property pursuaht to the terms
of the Purchase Agreement is a Qualified Bid and the Stalking Horse Bidder is a Qualified Bidder
for all purposes under thé Bidding Procedures.

5. In accordance with the terms of the Purchase Agreement, the Diocese shall return
to the Stalking Horse Bidder its $52,500.00 deposit, payable in the event the Diocese, at no fault
of the Stalking Horse Bidder, consummates a sale of the Property to a Successful Bidder other than
the Stalking Horse Bidder.

6. The deadline for submitting bids for the Property (the “Bid Deadline”) is 12:00
noon (prevailing Eastern Time) on November 21, 2025. No bid shall be deemed to be a Qualified
Bid (as defined in the Bidding Procedures) or otherwise considered for any purposes unless such
bid is received by the Diocese prior to the Bid Deadline and otherwise satisfies all requirements
set forth in the Bidding Procedures.

7. If more than one Qualified Bid for the Property is timely received by the Diocese
in accordance with the Bidding Procedures, the Diocese shall hold an Auction for the Property.
The Auction shall take place at the offices of Bond, Schoeneck & King, PLLC, The Avant
Building, Suite 900, 200 Delaware Avenue, Buffalo, New York 14202-2107, on November
25, 2025 at 12:00 noon (prevailing Eastern Time), or on such other date and time as the Diocese
shall notify all Qualified Bidders and other invitees.

8. Each Qualified Bidder participating at the Auction will be required to confirm that
it has not engaged in any collusion with respect to the bidding or the proposed Sale Transaction.

The Stalking Horse Bidder will be permitted, but not obligated, to submit overbids at the Auction.
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9. The Notice of Auction and Sale Hearing, in substantially the form attached hereto
as Exhibit 3, is hereby approved.

10.  Not later than five (5) business days following entry of this Bidding Procedures
Order, the Diocese shall cause (a) a copy of the Notice of Auction and Sale Hearing, and (b) a
copy of the Bidding Procedures Order, with exhibits, to be sent by first-class mail postage prepaid,
to: (i) the Office of the United States Trustee for the Western District of New York; (ii) counsel to
the Official Committee of Unsecured Creditors; (iii) all parties ﬁling Notices of Appearance and
requests for papers in this Chapter 11 Case; (iv) all 1'equired governmental agencies; (v) all known
parties who h‘ave'expressed a bona fide interest in acquiring the Property during the pendency of
this Chapter 11 Case; (vi) all creditors in the Chapter 11 Case; (vii) all persons known or
reasohably believed to have asserted any lien, claim, encumbrance, or other interest in or upon any
of the Property; and (viii) all parties who are known to have expressed an interest in purchasing
the Property.

11.  The Diocese shall arrange for publication of a copy of the Notice of Auction and
Sale Hearing in the Buffalo News not later than five (5) business days following entry of this
Bidding Procedures Order (subject to applicable submissions deadlines).

12. If the Diocese does not receive any Qualified Bids (other than the Purchase
Agreement) prior to the Bid Deadline: (a) the Diocese may cancel the Auction; (b) the Stalking
Horse Bidder will be deemed the Successful Bidder for the Property; and (c) the Diocese shall be
authorized to seek approval of the Purchase Agreement and the Sale Transaction to the Stalking
Horse Bidder at the Sale Hearing.

| 13.  The Sale Hearing shall be held before this Court on December 1, 2025 at 2:00

p.m. (prevailing Eastern time), or as soon thereafter as counsel and interested parties may be heard.
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14.  The Sale Hearing may be adjourned, from time to time, without further notice to
creditors or other parties in interest other than as reflected on the Bankruptcy Court’s docket or
announcement of said adjournment in open Court or on this Court’s calendar on the date scheduled
for the Sale Hearing.

15.  Except as otherwise provided in this Bidding Procedures Order,-the Diocese
reserves the right as it may reasonably determine to be in the best interest of its estate, in the
Diocese’s business judgment, in consultation with the Cqmmittee, and subject to conformity with
the Bidding Procedures to: (a) determine which bidders are Qualified Bidders; (b) determine which
bids are Qualified Bids; (c¢) determine which Qualified Bid is the highest or best proposal and
which is the next highest or best proposal; (d) reject any bid that is (i) inadequate or insufficient,
(ii) not in conformity with the requirements of the Bidding Procedures or the requirements of the
Bankruptcy Code, or (iii) not in the best interests of the Diocese and its estate; (¢) waive terms and
conditions set forth herein with respect to all potential bidders or impose additional terms and
conditions with respect to all bidders; (f) extend the deadlines set forth herein; (g) adjourn or cancel
the Auctidn o; Sale Hearing without further notice; and (h) modify the Bidding Procedures as the
Diocese, in its business judgment, may determine to be in the best interest of its estate or to
withdraw the Motion at any time with or without prejudice.

16.  The Diocese is hereby authorized to take all actions necessary or appropriate to
effectuate the terms of this Bidding Procedures Order.

17.  Notwithstanding anything to the contrary in Bankruptcy Rule 6004(h), or

otherwise, this Bidding Procedures Order shall be effective immediately upon its entry.
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18.  This Court shall retain jurisdiction over any matters related to or arising from the
implementation of this Order.

Dated: September 1§, 2025

Buffalo, New York c‘\/g d\(/z

Hon. Carl L. Bucki
Chief United States Bankruptcy Judge
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Bidding Procedures
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

Inre:
Case No. 20-10322 (CLB)
The Diocese of Buffalo, N.Y.,
Chapter 11
Debtor.,

N’ S’ N N S N e

BIDDING PROCEDURES FOR THE SALE OF 1219 ELMWOOD AVENUE,
BUFFALO, NEW YORK OF THE DIOCESE OF BUFFALO, N.Y.

, Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed with
respect to the proposed sale (the “Sale Transaction™) of certain real property located at 1219
Elmwood Avenue, Buffalo, New York 14222 (the “Property”) by The Diocese of Buffalo, N.Y.
(the “Diocese”). The Sale Transaction is subject to competitive bidding as set forth herein and
approval by the United States Bankruptcy Court for the Western District of New York (the
“Bankruptcy Court™) pursuant to section 363 of title 11 of the United States Code (the “Bankruptcy
Code”).

On August 22, 2025, the Diocese filed the Motion for Entry of Orders (I)(4) Approving
Bidding Procedures for the Sale of Certain Real Property at 1219 Elmwood Avenue, Buffalo, New
York 14222; (B) Authorizing and Approving the Form of Purchase Agreement, (C) Scheduling an
Auction and Hearing to Consider the Sale; and (D) Approving the Form and Manner of Service
of Notice of Auction and Sale Hearing; (1) Approving the Sale Free and Clear of Liens, Claims,
Encumbrances and Other Interests; and (III) Granting Related Relief [Docket No. 4096] (the
“Sale Motion™).

On September __, 2025, the Bankruptcy Court entered an order [Docket No. ___] (the
“Bidding Procedures Order”)! which, among other things, approved (i) these Bidding Procedures
and (ii) the form of purchase agreement with BSCR Corporation (the “Stalking Horse Bidder”)
attached as an exhibit to the Sale Motion (the “Purchase Agreement”).

These Bidding Procedures describe, among other things, the Property available for sale,
the form of bids and the manner in which bidders and bids become qualified, the coordination of
diligence efforts, the conduct of the Auction (as defined herein), the ultimate selection of the
Successful Bidder (as defined herein) and the Court’s approval thereof (the “Bidding Process”). In
the event of any disagreement as to the interpretation or application of these Bidding Procedures,
the Bankruptcy Court shall have jurisdiction to hear and resolve such dispute.

! Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sale Motion and the
Bidding Procedures Order, as applicable.
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Copies of the Sale Motion and all exhibits thereto may be obtained by contacting the
Diocese’s counsel: Bond, Schoeneck & King, PLLC, One Lincoln Center, Syracuse, New York
13202, Attn: Stephen A. Donato, Charles J. Sullivan, Grayson T. Walter, Edward J. LoBello; and
Justin' S. Krell (Telephone: (315) 218-8000; email: sdonato@bsk.com, csullivan@bsk.com,
gwalter@bsk.com, elobello@bsk.com, and jkrell@bsk.com), or they may be downloaded by
visiting the  Bankruptcy = Court’s  electronic case  management  website  at
https://ecf.nywb.uscourts.gov/ or for free at https://case.stretto.com/dioceseofbuffalo.

Property to be Sold

The real property to be sold (together with all improvements and ﬁxtures located thereon)
is located at 1219 Elmwood Avenue, Buffalo, New York 14222.

The Sale Transaction will be conducted on “as is, where is” basis and without
representations or warranties of any kind, nature, or description by the Diocese, its agents or the
Diocese’s bankruptcy estate, except to the extent set forth in the Purchase Agreement. Except as
otherwise provided in the Purchase Agreement or in the Bankruptcy Court’s order approving the
Sale Transaction, the Property shall be sold to the Successful Bidder free and clear of all liens,
claims, encumbrances, and other interests (“Encumbrances”), w1th such Encumbrances to attach
solely to the net proceeds of the sale.

Participation Requirements

In order to participate in the Bidding Process, a bidder for the Property (a “Potential
Bidder”) must be an “Qualified Bidder.” A Qualified Bidder is a person or group of persons who
has provided the Diocese with current audited financial statements, evidence of committed
financing, or such other financial and credit-quality disclosures as may be reasonably requested
by, and satisfactory to the Diocese, in consultation with the Official Committee of Unsecured
Creditors (the “Committee”), evidencing the Potential Bidder’s financial wherewithal to
consummate the Sale Transaction and pay the purchase price for the Property to the Diocese in
cash.

The Diocese, in its discretion, shall determine whether a bid qualifies as a “Qualified Bid.”
To constitute a Qualified Bid, a bid must be an offer from a Qualified Bidder received by the
Diocese before the Bid Deadline (defined below) and:

(i) be submitted in writing;
(i)  provide for a purchase price, payable in full, in cash, upon the Sale closing

date, which exceeds the cash consideration set forth in the Purchase Agreement by
at least $20,000.00 (the “Initial Minimum QOverbid”).

(iii)  be on terms that are not more burdensome or conditional in any material
respect than the terms of the Purchase Agreement;

22142882.v4-8/22/25

Case 1-20-10322-CLB, Doc 4187-1, Filed 09/18/25, Entered 09/18/25 10:01:13,
- Description: Exhibits 1-3, Page 3 of 39




(iv)  not be conditioned on obtaining financing, the outcome of any due diligence
investigation, or on the receipt of any third-party approvals or consents (excluding
required Bankruptcy Court approval and any third-party approvals or consents
contemplated in the Purchase Agreement);

v) not request or entitle the bidder to any break-up fee, expense
reimbursement, or similar type of payment;

(vi)  include a binding and definitive purchase agreement for the Property, in
substantially the same form as the Purchase Agreement and executed by the
Qualified Bidder (a “Qualified Bidder Contract”), together with a marked copy
showing any changes from the Purchase Agreement, and a clean electronic copy in
Microsoft Word readable format;

(vii) be accompanied by a cash, certified bank check, or wire transfer deposit
equal to 10% of the purchase price set forth in the Qualified Bidder Contract;

(viii) fully disclose the identity of each entity that will be bidding for the Property
or otherwise participating in connection with such bid, the complete terms of any
such participation, and identify no more than three (3) representatives authorized
to appear and act on behalf of such Qualified Bidder at the Auction (“Authorized
Bidder Representatives™);

(ix)  include an acknowledgment and representation that the Qualified Bidder
has had an opportunity to consider all due diligence regarding the Property prior to
submitting its bid and that it has relied solely upon its own independent review,
investigation and inspection of any documents or the Property in making its bid;

x) confirm that, if selected as the Successful Bidder or the Back-Up Bidder,
such bidder will complete the Sale Transaction within five (5) business days
following the later date for which (A) the Bankruptcy Court’s order approving the
sale shall have become a final and non-appealable order, or (B) the Diocese shall
have provided written notice of its readiness to consummate the Sale Transaction;

(xi)  certify that the bidder has not, and is not, engaged in any collusion with
respect to its bid or the Sale Transaction; and

(xii)  provide that such bid shall remain open and irrevocable until:

(A) if such bid is not the Successful Bid or Back-Up Bid (as each term
is defined below), the entry by the Bankruptcy Court of an order approving
the sale of the Property to another Qualified Bidder;

(B)  if such bid is the Successful Bid, the closing of the Sale Transaction
to such Successful Bidder; or

(C)  ifsuch bid is chosen by the Diocese to be the Back-Up Bid, the date
which is the earlier to occur of: (i) the closing of the Sale Transaction to the
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Successful Bidder or (ii) the closing of the Sale Transaction to such Back-
Up Bidder.

As promptly as practicable after receiving a bid from a Potential Bidder, the Diocese shall
determine, in consultation with the Committee, and shall notify the Potential Bidder in writing,
whether the Potential Bidder is a Qualified Bidder and whether the bid is a Qualified Bid.
Notwithstanding anything to the contrary herein, the Stalking Horse Bidder is a Qualified Bidder,
and the Purchase Agreement is a Qualified Bid, for all purposes of these Bidding Procedures.

Bid Deadline

All Qualified Bids must be actually received at or before 12:00 noon (prevailing Eastern
Time) on November 21, 2025 (the “Bid Deadline™), by counsel to the Diocese, Bond, Schoeneck
& King, PLLC, One Lincoln Center, Syracuse, New York 13202 (Attn: Stephen A. Donato,
Charles J. Sullivan, Grayson T. Walter, Edward J. LoBello; and Justin S. Krell (Telephone (315)
218-8000; email: sdonato@bsk.com, csullivan@bsk.com, gwalter@bsk.com, elobello@bsk.com,
and jkrell@bsk.com). The Diocese may extend the Bid Deadline in its discretion but is not
obligated to do so.

As soon as practicable following the Bid Deadline, the Diocese will review all timely-
received bids and will provide copies of all bids deemed to be Qualified Bids to counsel to the
Stalking Horse Bidder, Committee, and the Office of the United States Trustee for the Western
District of New York (the “UST”).

“As-is” Sale / Diligence

The Sale of the Property shall be on an “as-is” basis, without any representations or
warranties provided by the Diocese, except those set forth in the Purchase Agreement.

Each Potential Bidder shall comply with all reasonable requests for information by the
Diocese or its advisors regarding such Potential Bidder’s financial wherewithal and ability to
consummate the Sale. Failure by any Potential Bidder to comply with requests for additional
information from the Diocese may be a basis for the Diocese, in its discretion, to determine that a
Potential Bidder is not a Qualified Bidder, or that any bid is not a Qualified Bid.

Prior to the Bid Deadline, the Diocese shall provide any Potential Bidder deemed to be a
Qualified Bidder with reasonable site access and due diligence information upon request. In no
instance shall the Diocese have any obligation to produce or furnish any information not already
within the Diocese’s possession and control.

Potential Bidders are advised to exercise their own discretion before relying on any
information regarding the Property provided by anyone other than the Diocese or its
representatives.

By submitting their bid, each Qualified Bidder shall be deemed to acknowledge and
represent that it has had an opportunity to inspect and examine the Property and that it has relied
solely upon its own independent review, investigation and/or inspection of any documents in
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making its bid, and that it did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the Property, or the completeness of any information provided in connection
‘with the Bidding Process except as expressly stated in the Qualified Bidder Contract submitted
with its Qualified Bid.

Auction

If no Qualified Bids (other than the Purchase Agreement submitted by the Stalking Horse
Bidder, which shall be deemed as a Qualified Bid) are received on or prior to the Bid Deadline,
* the Stalking Horse Bidder shall be the Successful Bidder (as defined below) and the Diocese shall
seek authorization to sell the Property to the Stalking Horse Bidder without further competitive
bidding.

If the Diocese receives more than one Qualified Bid prior to the Bid Deadline, the Diocese
shall conduct an Auction (“Auction”) for the Sale of the Property. The Auction shall take place .
on November 25, 2025 at 12:00 noon (prevailing Eastern Time) at the offices of Bond,
Schoeneck & King, PLLC, The Avant Building, Suite 900, 200 Delaware Avenue, Buffalo, New
York 14202-2107, or at such other time and place as the Diocese may notify all Qualified
Bidders. Only the Stalking Horse Bidder and those Qualified Bidders who timely submitted a
Qualified Bid will be eligible to participate in the Auction.

At the commencement of the Auction, the Diocese shall announce the Qualified Bid that it
has determined represents the highest or otherwise best bid for the Property (the “Starting
Qualified Bid”) and the overall consideration value ascribed to such bid (the “Bid Value™).

Each Qualified Bidder present at the Auction will be permitted to increase its Qualified
Bid in turns (each such increased Qualified Bid, a “Qualified Overbid”), provided that each
Qualified Overbid thereafter must exceed the Bid Value of the then-highest or otherwise best
-Qualified Overbid, by at least ten thousand dollars ($10,000.00) (the “Minimum Bid Increment”).
During the course of the Auction, the Diocese will inform the participants which Qualified Overbid
reflects the then-highest or otherwise best offer for the Property and the Bid Value ascribed thereto.

During the Auction, the Diocese is permitted at any time to request any additional financial
information of any Qualified Bidder.

The Auction may be adjourned from time to time by the Diocese, but it shall not be
concluded until each Qualified Bidder present at the Auction has been given an opportunity to
submit a Qualified Overbid with knowledge of the Bid Value ascribed to the Starting Qualified
Bid or then-highest Qualified Overbid, as applicable.

At the conclusion of the Auction the Diocese will announce (i) the Qualified Bid which the
Diocese, in consultation with the Committee, deems to represent the highest or otherwise best bid
for the Property (such bid being the “Successful Bid” and the Qualified Bidder submitting such
bid, the “Successful Bidder”) and (ii) the next highest or otherwise best bid (the “Back-Up Bid”
and the party submitting such bid, the “Back-Up Bidder”). As a condition precedent to the Diocese
declaring any bid the Successful Bid or the Back-Up Bid, the Diocese may require the Successful
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Bidder or Back-Up Bidder to deposit additional cash or immediately available funds such that their
total deposit shall be not less than (10%) of the purchase price of their respective Successful Bid
or Back-Up Bid. Any deposits not applied in satisfaction of the obligations of the Successful
Bidder or Back-Up Bidder shall be returned not later than five (5) business days following the
consummation of the Sale Transaction.

No bids submitted after the conclusion of the Auction shall be considered unless a motion
to reopen the Auction is made on notice, prior to the Sale Hearing, to all Qualified Bidders who
attended and submitted a bid at the Auction and such motion is granted by the Court.

All Qualified Bids and Qualified Overbids submitted by Qualified Bidders prior to or at
the Auction shall remain open and irrevocable as follows:

(a) if such bid is not the Successful Bid or Back-Up Bid, until the entry

by the Bankruptcy Court of an order approving the Sale to another Qualified
Bidder;

(b) if such bid is the Successful Bid, until the closing of the Sale to such
Successful Bidder; or

© if such bid is the Back-Up Bid, until the date which is the earlier to

occur of: (i) the closing of the Sale to the Successful Bidder or (ii) the closing of
the Sale to such Back-Up Bidder.

The Sale Hearing

: A hearing to approve the sale transaction (the “Sale Hearing”) is scheduled to take place
on December 1, 2025 at 2:00 p.m. (prevailing Eastern time) before the Honorable Carl L. Bucki,
Chief Judge of the United States Bankruptcy Court for the Western District of New York, at the
Robert H. Jackson United States Courthouse, 2 Niagara Square, Buffalo, NY 14202. Objections
to the Sale must be in writing, comply with the Local Bankruptcy Rules for the Western District
of New York, and be filed with the Bankruptcy Court as soon as practicable in advance of the Sale
Hearing. At the Sale Hearing, the Diocese will seek entry of an order (the “Sale Order”), among
other things, authorizing and approving the sale of the Property to the Successful Bidder (or in the
alternative, the Back-Up Bidder), as determined by the Diocese in the Diocese’s business judgment
and in accordance with the Bidding Procedures, pursuant to the terms and conditions set forth in
the Purchase Agreement or Qualified Bidder Contract, as applicable, and as the same may be
modified by any Qualified Overbid submitted at the Auction. The Sale Hearing may be adjourned
or rescheduled without notice other than as reflected on the Bankruptcy Court’s docket or by an
announcement of the adjourned date in open court at the Sale Hearing.

The Diocese shall be deemed to have accepted a Qualified Bid only when (i) such Bid is
declared the Successful Bid (or the Back-Up Bid) in accordance with these Bidding Procedures,
(ii) definitive documentation has been executed in respect thereof, and (iii) the Bankruptcy Court
has entered the Sale Order.
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Following the entry of the Sale Order, if the Successful Bidder fails to consummate the
approved Sale Transaction in accordance with the terms of its Successful Bid because of a breach
or failure to perform on the part of such Successful Bidder, the Diocese may terminate its
agreement to sell the property to the Successful Bidder, retain the Successful Bidder’s deposit, and
maintain the right to pursue all available remedies whether legal or equitable against such
Successful Bidder. In the event the Diocese elects to so terminate, the Backup Bid, shall
automatically be deemed to be the Successful Bid with respect to the Property, and the Diocese
shall be authorized to effectuate the sale of the Property to the Backup Bidder without further order
of the Bankruptcy Court.

The Diocese shall return any deposits to all Qualified Bidders, other than the Successful
Bidder and the Back-Up Bidder, within five (5) business days following the date on which the Sale
Order becomes a final and non-appealable order. The deposit of the Successful Bidder shall be
applied to, and deducted from, the Successful Bidder’s obligations under the Successful Bid at the
closing of the Sale Transaction. The deposit of the Back-Up Bidder shall be returned to the Back-
Up Bidder within five (5) business days following the date its bid is no longer required to remain
open and irrevocable as set forth herein. -

Reservation of Rights

The Diocese reserves all rights to terminate the Bidding Process at any time if the Diocese
determines, in consultation with the Committee, that the Bidding Process is not in the best interest
of the Diocese’s bankruptcy estate. In addition, the Diocese reserves the right not to submit for
approval to the Bankruptcy Court any bid (regardless of whether it may be a Qualified Bid under
these Bidding Procedures) if the Diocese has reason to believe that such bid was not submitted in
good faith or other similar reason. Without limiting the generality of the foregoing, the Diocese
may reject at any time before entry of the Sale Order, any bid that it determines, in consultation
with the Committee, is (i) inadequate or insufficient, (ii) not in conformity with the requirements
of the Bankruptcy Code or the Bidding Procedures, or (iii) not in the best interests of the Diocese,
its estate and creditors. The Diocese shall further have the right to amend the rules set forth herein
for the Bidding Process or impose such other or additional terms and conditions for the Bidding
Process which the Diocese determines, in consultation with the Committee, are in the best interests
of the chapter 11 estate, provided that such modifications are not inconsistent with these Bidding
Procedures or the Bidding Procedures Order. '

22142882.v4-8/22/25
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PURCHASE AND SALE AGREEME~NT

‘‘‘ i

day of Jul/ 2025 {the H tective Date )‘ 15 mlered mio m tween THE Dl()(,.&;‘sﬂf, ()?~ BUFFALO.
N.Y., a New Yor< special act corporation created by the New York State Legislature pursuant (o
Chapter 368 of the Laws of 1931, having an address ar 795 Main Strect., Buffalo, NY 14203
(“Seller™). and BSCR CORPORATION. a New York not-for-profit corporation. having an
address at ¢ o Buflalo State Collegs Foundation, Cleveland Hall 511, 1300 Flmwood Avenus,
Buffalo, New York 14222 (“Purchaser™ Seller and Purchaser being each a “Papy'. and
collectively. the “Paries™).

RECITALS

WHEREAS, Seller is the owner of real property locared in the City of Butfale, County of
Erie, and State of ~ew Yark. commonly known as 1219 Elmwood Avenue, Tax Map Parcel Yo.
89.13-2-31 which is shown outlined on the property sketch attached hereto us Exhibit A-1. and i
more particularly deseribed on Exhibit A-2 artached hereto (together with all improvements and
fixtures tocated therson, the “Property™).

WHEREAS, on February 2» ’U’(} {the “Petitton Date™) Seller Hled a voluntary petition
for relief under chnplrsr I a)‘tiilc, Uof the United States Code (11 US.C 3 10 of seq.. the
Bankruptcy Code™) with the United States Bankruptey Court for the Western District ot New
Yoark (the " Bankruptey Court”'l, commencing “cller’s chapter 11 ease (this "Bankiuptey Case ™)

WHEREAS, Scller continues to npuatc its business and manage its properties as a debtor
1 possession purstant to sections 1107(a) and 1108 of the Bankruptey Code:

WHERLAS, by Order Authorizing the Retention and Employment of Hanna Coramercial
Real Estats as Real Estate Brokar o the Diocese (Docket Mo, 2754) and entered January 31, 2024,
Seller retained Hanm Commercial Real Estate ("Hanpa CRE™) as the real estate broker for Seller
{the “Broker Order™

WHEREAS, seller listed the Property for sale with Hanna CRE beginning on or about
March 25, 2024

WHERE A, subject to the termis and conditions hereot. Seller desires to sell to Purchaser,
and Purchuaser desires o purchase the Property from Seller;

WIHERLEAS, the transaction contemptlated by this Agreement 1s subject to the approval of
the Banhruptey Court, which approval will include. among other things. tzsuance by the
Bankruptcy Court of a Bidding Procedures Order directing the manner in which a bidding
pmu,dun will be conducted forsolicnation of competing offers from third parties for the purchase
of the Property: and

| WHEREAS. depending upon the outcome of the bidding pursuant to the Bidding

| Procedures Order. this Agreement and the ransactions contemplatad herein will be consummatad

pursuant to a sale order to be entered i the Bankruptey Case or, in the alternative, this Aarcemant

may be terminated by Seller, as hereinafier provided.

Page L of 28 Purchase and Sule Sgreement
for 1219 Elimvood Avenue, Buffalo, Yew Vork
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NOW. THEREFORFE. in consideration of the mutual covenants and agresments hereinafie
set forth and for other good and valuable consideration, the receipt and sullficiency ol which are
hereby acknowledged. the parties hereto agree as follows:

ARTICLE |
DEFINITIONS
For purposes of this Agreement (including any Exhibits ov Schedules attached hereto), the

following terms shall have the mcanings ascribed to them helow unless the contexi clearly requives

otherwise:

1] “Bankrupteyv Case” shall have the meaning given to 1t the Reaitals o ths
Agrecment

1.2 “Bankruptey Code” shall have the memning given o 1t in the Recitals 1o ths
Agrecment.

13 “Bankruptey Court” shall have the meanming gnven 1o i m the Rearals to this
Agreement,

e “Bavgain and Sale Deed” vhall mean the statutory form of by Psate d cmi
containimg a covenant requuired by Section 13 of the New York Lien Law 1o be it Clasin
by Seller to Purchaser in the form attached horeto as Exhibit B

1.5 Bldd ing Procedures” shall mean the bidding procedures governing the process

by which the sale of the Property shall oceur, whieh are at tached to the Biddin v Proceduves Order
as Exhibit B

.6 “Bidding Procedures Order” shall mean an order ot the Bankruptey Courl
yapproving the terms of this Agreement. subjoet to higher and berter bids iy establishing
pmud ures for Setler’s solicitation of competng offevs w purchaze the ‘opc"\ fram i 'd nartic
{11 establishmg procedures for sy aucton to determime t hv highest or otherwise best otfer tor the
Propertvi and (1v) scheduling a hearig fo consider entry of the Sale Ovder,

17 “Business Day(s)” shall mean calendar dayvs, exclusive of Saturdays Sundavs and
holidays on which bankinyg msatunons in New York are authonized by Law 1o close.

{8 “Claim™ shall mean any claim within the micaning of scction 1015 of the
Bankruptey Code.

1.9 “Closing” shall mean the closing of the ransacton as set forth wn Section 7 1 of
s Agreement, '

L1 Closing Drate™ <hall have the meaning given o ~uch enm ip Seetion 7

I Boecuments™ <hall mean all of the Tollowing, m each case to the extent the same
are, o Scler's knowledge, within Scller’s possession or reasonable control jay contracts or
agreements aftecting or relating to the Property: (by warranties, gunrantees, indemmues and claime

Pave 2 ol 20 Purchuse und suale Agreenrent
for 1219 Etmvwood Avenue. Buffalo, New York
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muring to the beneftt of Seller with respect (o the Property: (¢) leenses. permits or similar
documents affecting or relating to the Property; (dy surveys. plans. drawings. specifications,
engincering reports, archeological reports, environmental studies and other weehmieal descriptions
affecting or relating 1o the Property: and {¢) documentation owned by or i the possession of Seller
that refates to the design, construction, title. ownership. use. leasing, maintenance, service or
operation af all or any portion of the Property.

12 “Encumbrance” shall mean any Lien. Clamm, Interest, or defect in ttle. whether
maposed by Law. agreement. understanding or otherwise. For the avodance of doubt. rights of
way and easements of record that do not affect the material use and enjoyment of the Property
shall not be considered an Encumbronce under ihis Agreement.

L3 Effective Date” shall mean L)U ‘\4 Zq L2005,

Fhd Eserow Agent” shall mean the Seller’s attorneys. Bond, Schoeneck & King.

PLLC

FES interest shall mean any interest in, ov related to. the Propery within the meaning
of section 36300 of the Bankruptey Codel and all mortzages. Leases, or other micrests, pledges
securtty interests. vights of setoff. successov habilittes. condinons. obhgations o allow

participation. agreements or riehes, rights asserted i lingation matters, competng
posscasion, obligations 1o Imd marters filed of record tha m%"zc fo. evidence or secure an
obliganon of Sellers {and all eveated expenses and charges) ol any type tmdw among other things,
any document. instrument, agreement. affidavie, matter filed of mmd Cause, of state or federa

faw. whether known or unknown, legal or equitable. and all Liens, rights of wii sel. replacement

lens, adequate protection lens, charg <‘sbhgm GRS

oE6 haw™ shall mean all federal. state and tocal low s ordimances, rules, regulations,
standards, and Orders

[ 17 Leases™ shall mcan all leases. subleases. Hicenscs. concessions, »pén M, CXLension
aments.  nondisturhance

Clewers, assigoments. termunation agreements,  subordination  agr

agre:cmcnu cstoppel cortificates zmd other agreements. whether writien o m‘z'zl. and amy
amendments or supplements 1o any ol the foregoing

AR sLiabiliey” zhall mcan any habdity or obligation of whaiever kand or nature
{whether known or unknown. whether asserted or unasserted. whether absolute or conhngent,
whether accrued or unacerued. whether hqudaed or unhquidated and wherher due or to become
duey.

119 “Lien” shall acan any charge agamstor Interest tin the Property to secure pa vment
of a debt or performance of an oblization Gratutory or othenwvise), deed of trust. mortgage. p!xdg;x
sectrily terest. seourity aurecment, hvpothecation, preference. priority, or right of recovery

L2000 Oveder” shall mean any avward, decrsion, imunction. judgment. ovder. ruling.
subpoena, or verdict entered. issued. made. or rendered by any court, or admintsirative ageney

121 UPermitted Exceptions™ shall have the meaning given to such term i sechon 9,4

Page 3 o 20 : Purchase and sale vereement
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122 “Person’ shall mean any individual. corporation, general or limited partnership.
limited tability company, joint venture, estate. trust, associalion. or nt ier legal mgam/dtmn,

123 Proceeding” shall mean any sction. demand. complaint, mqum sUHL jumction.
dispute. arbitration, audit, hearing. imvestication, lingation. citation. notice of violanon for similar
notice). or st {whether civtl or criminaly commenced. brought. conducted. oy heard by or before,
or otherwise invalving, any Person.

124 “Property’ shall have the meaning given to such term m the Recnals of thiy
Agreement.

.25 “Remaining Personal Property” \hall mean anvitcma ol equipment and personal
property retnannng on the Property ax of the date of the Closing. For the avoidance of doubt, except
for the Building Systems and Fixtures (as herématter delined) and as otherwise uqumc heveunder.
Seller. in its sole discretion, shatl determine what cquipment and personal property 1 any, shall
rematn on the Property as of the date of the Closing

126 “Sale Ovder” shall mean an Order of “the Bankru ptev Court iy torm and substance
reasonably acceptable to Purchaser and Selier authorizing the sale of the Property o Purchaser i
accordance with the terms and conditions set forth heramn, free and cleai of any Encumbrances

prsuant o section 3630 of the Banhruptey Code.

127 Tax” and " Taxes <hall mean mdividually or collectively. as appropriate. any and
all U8 or non-UES | federal, state, county, Jocal municipal or other taxes, charges yimposts, iates,

fees, levies or other assessments
1 2% Title Company ™ shall mean a reputable ttle company to be selecred by Purchaser

129 “Transaction”™ shall mean the purchase and sale of the Property contemplated by
this Agreement.

ARTICLE ¥
AGREEMENTS TO SEL l AND PLRCHASE: RELATED MATTERS

2.1 Agreement to Sell and Purchase the Property. On the Clusing l)zu s snibject o
the performance of the parties of the wrimas and provisions of s Agreement and satsfuction of
the terms and conditions set forth i the Sale Order. Scller shall sell convey, assign. !i'zmsi'cs‘, and
detiver 1o Purchaser, and Purchaser shall purchase. acquire. and accept {rom Scller. the Property,
free and clear of all Encumbrances. except as otherwise expressly provided in this Agrzenient

2.2 ("omiition of Propertv. Seller s selling and Purchaser is acquiring the Property

CAS-IST UWHERE-IST and with all faulis, as provided i ARTICLE XiT below
23 Personal Propertv. Puwchaser agrees o aceept possession of the Properts o
Closing with any Renumning Personal Propenty included o the sale (at no addonal cost 1o
Purchasery on an “AS IS8T "WHERE IS” basis. [ requested by Purchaser prior to Closing, Setier
shall deliver to Purchascr at Closing a guitelam by l ol \&2 comveying Seller s nterest i any such
Remaining Personal Property. Sclier and Purchaser acknowledge that, 1o thu extent anv such
Page - of 20 Purchase and sale \grecment
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Remamimg Personal Property v on the Property as of the Closing. such Remaming Personal
Property 15 of little or no value.

24, Building Systems and Fivtures. Notwithstanding the foregotng, Scller agrees not
to remove from the Property any of the following to the extent they are in place on the Property as
of the Effective Date of this Agreement, and that all such wems shall be meluded vy the safe o
Purchaser. as Lxtures o the Property: any nanral gas and elecine fixtures, fucihiies wiring,
fixtures and related equipment. all emergency generators. engines, botlers, L!uwmu nenerntors,
motors, heaung, venulaton, and air conditiomng equipment. afbied cabinetry . sinks, basing, water
closcts, lavatory fixtures, faucets, and pipes, all clectrical and telephone systems, mnpumnm
wiring, transformaers, clectrical boxes, switches. ighting fixtures. and bulbsany sprinkler systems,
fire prevention and extinguishing apparatus, any central musie and public address sy Stems. any
burglar alanyia, sccurtty systems and cguipment, remote control devices tor overheud doorsany
window shades. avwnings. screens. blinds, instatled carpeung. drapes. and curtans (collecuvely

and as appcar on the Property at the Elfective me <>f this Agreement. the neo
Fixtures™) Seller makes no representation or warranty that any of the Toregoing items ar

on the Property. The Butlding Systems and I m s arc transferved W ASIST OWHEREF- AT with
all faults, and SELLER MAKLES NORI P}\ ENT, \l i WS OR WARRANTIES, EXPRESS OR
DAPLIFED INCLUDING BUT NOT LIMITED TO A IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE For the avordanes of doubt. the apphances on the Property are
not included i the transtor and Scller mav remove the same prior o Closime. ‘

ARTICLE HI
PLURC H;\SP, PRICE

i
»
\
‘»

310 Purchase Price. The Purchuse Price for the Property shall be FIVE HUNDRED |
TWENTY FIVE THOUSAND AND 60 100 DOLLARS (8325000 00y (the “Purchase Price &

pavable az follow «

:

R Deposit. Wihun five (3} davs atier the Lifective Datel Purchaser shall
deposit in cacrow with Escrow Auent. an carnest money depusit of FIFTY
TWO TH(N SAND FIVE S HUNDRED AND 00100 DOLLARS
{(R32.306.00% ¢ithe “Larnest Money Deposit) o a non-nrtarest beoring
TACCOUnt, \xinch Famest Money Deposi 15 to become part of the Purchase
Price. or he returned (o Purchaser, i1 requived under the temas of this

Sureement

2 Balunce  The balance of the Purchase Price :;hnH he paid. phus or minus
Closing adpustments, as the case may beom wire lrmw”crx'cd funds of United
States cwrrency (o Seller moaccordance with the erms of the Sade Order

vaction. Purchaser mtiinn\\hzdgc«; that Purchaser s representation below

4 ﬁ‘, CYINGUS [aciar i

3.0

that the wan<action o \»\!wnla fherom va "Cash Transaction” was

Seller’s aeceptance of Purchaser’s offer To that end. i urchaser shutl. on or betore the Fiiccise

Date. provide Seller w m cvidence reasonably satisfactory to Setfer confimuny Purchaser < abihiy

to purchase the Property pursuant to tis Agreement without obtaining Linancing or funding fom
outside fundme ~ources (CProot of Funds™)

Page 5ot 20 Purchase and sale Agreement
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Selter makes no representations ov warranties, express or implied, except those expressly
contained or incorporated in this Agreement or those set forth in the Documents of any document
delivered by Sclicr at Closing. Al of the representations and warranties of Seller contamed m this
Agreement are 1o the best of Seller’s knowledge, made as of the Effective Date and except us
otherwise set forth herein, shall merge with the Bargain and Sale Deed and shall not survive the
Closing. Subject 1o the foregoing. Seller represents and warrants unto Purchaser as of the daic
hereof. as follows:

4.1, Organization. Selleris a New York special act corporation ereared by the New
York Stite Legislature pursuant to Chapler 508 uf' the Laws of 1931, duly a‘n'ualn;icd vahdly
existing. and in good swanding under the faws of the State of New York, and subject to the

Bankruptey Court's entry of the Sale Order, Scller has the legal power. nght and ;\uthun v Lo enter
into this Agrcement and the instruments referenced heramn, and o consummate the (1’;:1@&;;1cmm
contemiplated hercun,

4.2 Power and Authority. All requisite corporate action haz heen taken by Seller
connection with entering o this Agreement. the documents and instruments referonced herem.
and the constmmation of the transaction contemplated hewby Subject to the Bankruptey Court's
entry of the Sale Order, no consent. authority. heensing, or approval of any pariner. shareholder,
trustee, trustor. beneficrary, creditor, imvestor, or other party bs required for Seller w execute and
deliver this Agreement and the instruments and documents referenced hercin or consummate the
ransaction contemplated by this Agreement. The individual(si exceuting this Agrecroent and the
msirunients referenced herein on hehalf of Seller have the fegal power night and actual authonts
to bind Seller to the terms and condrons hereot and thereof

4.3, Censents. Subject to the Bankruptey Court’s entry of the Sale Order,no consent,
approval, warver, license, permit, or certficate of authority any other third Person i cmmncd i
ecent o the

“connectinn ssith the exeention, detivery or performance by Seller of this
consummation by Seller of the transactions contemplated hereby

44 Forcign Person. Seller s not a “foreign person’ as defined o $144500(03) of the
Internal Revenue Code and reguiations promulvated thereunder. which seller shull so cortdy m
Closing {via a “Non-Forewn Person Affidavie™)

4.3 Encumbrances Fxcept as othenwise expressly provided m this Agreenent, at the
Closing. Seller will convev the Property tree and clear of all Fncmnhr;\mrcv, as provided i the
Sale Order. subject to any rights of way or casements of record that do not materally affeer the

use and enjovirent ol the Property.

4.6, Proceedings. Lxcept for the Bankruptey Case. o Seller’s aciual knowledge, there
are no actons. suits, claims. procecdings, arbiation. dispute or myesugatons pendimg or
threatened that relate 1o the Property.

. : 1.7 Assesswents and Takings Scllor has not recetved anv written notice ofand Selior
has no sctual hnowledge of (0 any mtended public improvements which will ot could resalt i sm

Pnge 6ot 20 Purchase and Sale Sgreement
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charues being assessed against or becoming a lien on the Property: or (1) any actual, pepdimg. ot
threatened condemnation or enuinent domain proceedings which affects all or any portion of the
Property.

4.8 Compliance with Laws. To Seller’s actual knowledge, without further inquiry or
inspection. the Property 15 in material compliance with applicable building codes. zoning and land
use laws. and other applicable local, state and federal Taws and regulavions (collectively. "Lawy™
Seller has not received from any governmental agency written notice of any violation of Laws

apphicable to the Property or any part thereof that remans uncured.

- 49, Environmental Compliance. To Seller’s actual knowledge. without further
INGUITY or 1mpccti<m Seller has not received at tts corporate offices, during the period of Seller’s
ownership of the Property, written notice from a govermmental authonty that the Property fails to
comply 1in a material respect with any envivommental aw,

subleases, fenancies or

41100 Leases. To Seller's actual knowledee. there are no leaser
other rights of use or vccupancey with respect to the Property which have not been disclosed in
writing by Seller o Purchaser,

411 Covenants and Restrietions. Seller has not knowmgly violated and. to the best of
Selter's actual knowledge, has not recerved writien notice rony any thivd party that I
in violaton of. any declarations. covenants. condions. restnctions, rights-ofway or casemenis

which affect the Property.

ARTICLE N
REPRESENTATIONS AND WARRANTIES OF PURCHASER

5.1 Power and Authority. Al requisite action {corporate. wuste partrership or
otherwise) has been taken by Purchaser i connection with entering into this Agreement. the
documents and mstruments  referenced hcrcm and the consummation of the transacton
contemplated herebyv, No consent. authority, heensing or approval ot any partoer. sharcholder,
trusice. trustor, beneliciary, creditor, investor, regulatory authority or other party o requured for
Purchaser to execuie and dulm this Agreement zmai the mstruments and documents referensed
herein or consummate the transaction contemiplated by thic Aereement. The mdividualts)
execunng this Agreenent and the imstruments L,,Eu&,m,ud herein on behall of Purchaser hove the
legal power. right. and actual authority 1o bind Purchaser 1o the terms and conditions hereof and

thereof

220 sufficient Funds, The transaction contemplated by this Agreement 15 a “Cash
Transaction”. and Purchaser has as of the date b uwr and \\'|H have as of the Closing, sufficient
funds in cash in s possession to pay the Pmdl Price. without obraimmng financing or fimdmng
from vutside funding sources.

33 Certain Relationships. Purchuser represents and warrants 1o Seller 0y that netther
Purchaser nor any Person or ennty that divectds o wdirectly ovons any interest iy Purchaser nor
anv of i officers. directors or mcmhmx 15 Pepson or entity with whom ULS Persons or entiti
are restricted fromy doing busimess under regulations of the Ctice of Foreign Asset (umml
(COFACT) of the Us. Department of the Treasury (including those named on OF ACT < Speemliv

Page 7ot 20 Puarchase and Sale sereement
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Designated and Blocked Persons Lisy) or under any statute, executive order (including, but not
llmmd to, Executive Order 13224 (Ex ive Order™y signed on September 24, 2001 and tided

‘Blocking Property and Prohibiting T ansactions with Persons Who Commit, Threaten 1o Commit.
or Support Terrorism™). or other governmental action. () that Purchaser s activities do not violate
the International Money Laundering Abatement and Financial Ant-Tenorism Act of 2000 or the
regulations or orders promulgated thereunder {as amended from time o nme the "Money
Laundering Act™). and (i) that so long as this Agreement s full foree and effect. Purchaser

shall comply with the Executive Order and with the Money Laundering Act,

54 Foreign Person. Purchaser s not a “foreign person’ as defined m S T35(13) of
the Internal Revenue Code and the regulabons promulgated thereunder.

ARTICLE VY
CONDITIONS TO CLOSING

6.1, Caonditions to Obligations of Each Partv. The respeciive obhigatons of cach
Party to consummate the ransactions contemplated hereby shall be subject to the sanstaction at or
prior to the Closing of the following conditions

al.1 Sale Order The Rankruptey Court shall have entered the Sale Ovder,
62 Addidonal Counditions o Obligations of Purchaser. The obhgations ol the

Purchaser to consummate the transactions contemplated hereby are subject fo safisinction or
watver by the fallowing addimional conditions:

6201 Representations and Warrantics. The representations and warranties ot
Seller set forth in this Agreoment shall be matenally true and comect as of
the Tifective Date and as of the Closing Date. asf made as of such iume
fexeept (o the exent that such representations and warmraniics expressiy
apeak as of another dm i which case such representanons Hd warranties

shall be true and correct as of such datey,

6.2.2 Agreements and Covenants. Seller shall have pertormed and complied
with all of e covenants hercunder i JH material respects through the
C h::»:n'}g.

6.2.3 Documents Al of the documents mstruments and agreements required w
be executed and or delivered by Seller on or prior w Closing pursuant (o
Section 7.1.1 of this Agrcemoent shall have been executed by the parties
thereto other than the Purchaser and delivered to the Purchaser,
6.3, Additional Conditions to Obligations of Seller  The obligations of Seller 1o

consummate the transactions contemplated hereby are subject to sanstaction or watver by setlo
of the followmg addinonal condiuons

6,301 Representations and Warvanties, The representations and warranties of
the Purchaser set forth in this Agreement ahall be materially tue and correct
as of the Clasing Date. as if made as of such tme (except to the extent that
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such representations and warranties expressly speak as of another date. in
which case such representations and warranties shall be true and correct as
ot such date),

Agreements and Covenants. Purchaser shall huve paid the full Purchiase
Price performed and complied with all of is other covenants hereunder in
all material respects through the Closing.

Documents. All of the documents instruments and agr¢ements required o
he executed.and or delivered by Purchaser an or prior to Closing pursuant
to Section 7.1.2 of this Agrcement shall have been cxecuted by the partics
therete other than Sellec and dehivered 1o Seller,

ARTICLE VI
CDELIVERIES AND ACTIONS TAKEN AT THE CLOSING

7. Clesing Date. The Closing ol the purchase and sale of the Property and any ofier

transactions contemp
(1) fitteen L3y days a

recetpt of Title Object
may mutually agree (the ~Cle

with respect w the oe
fransier tl

-

13063958 v11

Case 1-20-10322-CLB,

lated i thix Agreement shall ocowr no later than the date that s the Tater of
frer the date of the entry of the Sale Order, iy twveaty (20) dave atter seller
fon Notree (as heremnalter defimed ), or (1) such other later date as the parties
sing Date™) The parties agree that TIME IS OF THE BESsBEXCE
currence of the Clasing Date. The Closmg hall be held v esorow and wre

nigh the mim 5 of Selter's attormey

Deliveries by Selter at the Closing. Atthe Cloving, Selter shatl vawee o be
executod and dehiverad to Purchaser the following documents vt respedt
the Property being conveyved: )

A aduly excewed and acknowledged Bargaim and Sale Dead:

i3

o Owicliom Ball e convevmy utle w the Renwnmg Personad

Proporty

3 e (2 counterparts of @ dulv exceuted Closing Statemen ;citimf furth
wothe Property (the “Clising

atl clesing adjustments and provations

vy

A4 a Non-Foraign Person Affidin it signed by Seller:
Sooacopy of the Safe Order: and

6. such other agreements. msirwments, and documaents of conmveyance and
transfer exceuted by Selter i riy and subianee reasonably accgy /z! fe
1o uuh wer. g may be reasonably necessany or desirable to convey the
Property to Pu chaser free and clear of all Encombrances. excopt s
otherwse expresshy provided in this Asreement.
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7.1.2. Deliveries by the Purchaser at the Closing. At the Closing. Purchaser
shall cause to be delivered to Seller the following:

7.1.2.1. the Purchase Price, by wire transfer of immediately available funds
(subject to provations and adjustments, including, but not himited to. a
“credir for the Earnest Money Deposit) by no taler than 2:00 p.m. (eastern
time).

712

Pd

two (2) counterparts ol a Closing Statement setting forth all closing
adjustments and prorafions for the Property: and

7.1.2.3. such other agreements, instruments, and documents as Seller may
reasonably request to consummate the purchase and sale transaction
contemplated hereby,

7.1.3. For the avoidance of doubt, any documents or related materials provided by
Seller to Purchaser in connection with the ransfer contemplated herein shall
be held in escrow until Seller’s acknowledgement of receipt of the Purchase
Price.

7.1.3.1. Seller may. but shatl in no mstances be required Lo, release one or more
documents or related materials from the restriction in Section 7.1.3.

7.1.3.2. A release of Section 7.1.3. for one or more documents or related
materials shall not be construed as a waiver of the restriction for other

documents or related maierials.

ARTICLE VHI

TERMINATION
8.1, Termination. This Agrecment may be lerminated al any time prior to Closing:
s by mutual written agreement of Purchaser and Seller:
8.1.2. by Scller. by written notice to Purchaser. if the Closing shall not have

occurred on or before the date that is ten (10) Business Days after the date
of the Closing Date (as may be extended by written agreeraent of Purchaser
and Seller); provided, however, that Seller i1s not in matenal breach of any
of its representations and warranties contained 1n this Agreement and has
not failed in any material respect lo perform any of its obligations

hereunder:
8.1.3, by Purchaser, by written notice (o Seller 1l there shall have been a material

breach by Scller of any of its representations. warranties, covenangs or
agreements contained in this Agrecment, which breach would result in the
faiture to satisfy one or more of the conditions set torth in this Agreement,
and such material breach or other event or condition shall be incapable of
being cured or, if capable of being cured. shall not have been cured within
Page 10 of 20 Purchase and Sale Agreement
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ten (10 calendar days after wiitten notice thereot shall have been received
bv Seller; provided. that Purchaser is not i maenal breach of this
Agreement ax of such date

g 1.4 by Seller. by wnitten notice to Purchaser, it there shall have been a material
breach by Purchaser of any of its representations, wiarranties. covenanls ov
agreements contamed m tis r\wr"un‘lmu which breach would result in the
fatlure o satisty one or move of the conditions st Torth in this Agreement.
and such material breach or of hu event or und tion shall be ticapable of
bemg cured or. if‘mpnhlc of being cured, shall not have been cured withm
ten (L0Y calendar davs aftor writien natice theveof shall have been recenved
bv Purchaser: provided. that Scller is not in material breach of this
Agreement as of such date: or

S by Purchaser on or after the date the Sale Order ceases w be i full force
and eifect. or 1 revoked. rescinded. vacated, materally moditied. reversed
or staved. or otherwise rendered meffecnive by a court of competent
purisdictian

ARTICLE TX
DOCUMENTS AND EVIDENCE OF TITLE
9 Abstract of Title, Onorabout thinty (307 davs following the Bfteerne Date Sceller
shall deliver o Purchaser (or s attorney s a 60-vear tide abatract and tax search of the Pm;ﬂ_ :
fthe “Tide Scurch™ Within five (33 davs of Purchuser’s recaipt of clectronie copies of the Title
Search and Survey (as heremafier dcﬂncd Purchaser shall order o compiiment tor titde msurance
prepared by the Title Company coverimg die Property (the ~ Dide Compmimment . commi mf‘zg: the
Tele Company tossue to Purchaser, upon the l'cagx'n‘dm;z of the Bareany and Sale Deedoam ALTA

fee title insurance pohicy m the ful ! amount of the Purchase Price. Mgmhu’ with fegih Ia copies of
5

all documents referenced in f\,mgamlcs RB-1 or B2 to the Title Conmmment. Seller shall be
responsible for paving the cost of rhe Tile Search at the € imm‘& and Purchaser shall be wolehy

|
|
|

responsible for the ¢ost of the procurement and tssuance of the Title Commment and the promium
for the de msurance policy s such responabidity shall survive ll 1e Closing or cancellation of dus
\greement

9.2 Condition to Title. The Property shall be sold and conyeved. and Purchaser shall

purchase the Property, (1) free and clear of all Liens purswant o Section 363 i) ol the Bankruptoy
Cude. with such Liens to attach to the consideration to be recerved by Seller in the same prioriy
and subject 1o the same defenses and avoidabilioy alany, as before the Closing. (n subject to {a)
the tenms and conditions of the Sale ()rd"‘“ thy real property axes not vet due and payvable and (o)
subject to such wile exceptions affecting the Pmmm that the l)nuimxu has agreed w ke wile
subjoct (o purstiant o this Section 9.2 ¢ m]l ively, the “Per d Except o Netler and
Purchaser hereby expresshy agree that the state mt title set forth in the Sale Order and the Permitied
Exceptions, refleer good. insurable, and acceptable utde o the Pmpu L pon s rc:uftpi ot the
Title Commitment. Purchascr shall prompily prosade Seller a copy of the Tile ¢ unmm
within thity (303 days of Purchaser’s receipt of the Tide Commutment, Purchaser shatl ¢
wrilten notice of any title excepuions which are objectionable v Purchaser’s comr
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reasonable opimion {the “Title Objection Notice ). Within ten (10) days of its receipt of the Tile
Objection Notice [rom Purchaser. Seller shall cure such title delects ornotify Purchaser ot its intent
not to cure such title detects. 1 Seller shall elect not o cure sard Gtle delects or fals o notily
Purchaser of its election within such ten (10) day pertod, Purchaser may elect (a) o accept such
title as Seller shall be able to convey by giving written notice to Seller or (b} to cancel ‘E
Agreement by giving written notice to Seller. whercupon this Agreement shall be deemed 1o be
terminated az of the date of such notice and Purchaser shall be entitled to the prompt return of the
Camest Money Deposit. Notwithstanding anvthing else contained in IM\‘ ~\grccman Selter and

Purchaser hereby acknowledee and agree that Purchaser automatically (i.e.. without rhe need for
further notice to Seller) objects to all mortgage liens. mechanics’ Imm. judgments, scounty
interests. and other monetary hens and encumbrances against the Property. and Seller 1 obligated
to have any and all such mortgage Tiens mechanies” hens, judgments, security mierests, and other
monetary hiens and encumbrances sausfied and removed from the Property at or before the
Closing.

9.3 Sur\'fv Scller shall provide Purchaser’s attorney  with a survey. prepared in
accordance with the Bar Assoctanion of Liric County standards. showing the Property and any
structures and other n'npl"\»w:mcmx‘; as well ac all easements and other agrcements cfiecnng the
Property (the “Sunvey ) Purchaser shall be solely responsible for paving the cost (o procure and
prepare the Survey,

94 Documents. Within seven (7} davs of the Effecnive Datel Seller shall debiver the
Documents to Purchaser.

ARTICLE X
CLOSING ADJUSTMENTS

[0} Apportionment. The following shall be apportioned on the Closig Statement
agsinst sume due Selfer at Closmy

1011 SeHer shall pay for the Now York real property transter tax due 1f anvo
connection with this transaction,

10.1.2 Seller <hall also pay for (1) the examnation and \‘uau‘ch fees micurred by the

Title Company 1o acquire the Title Search and (2) all recording fmm and

other charges and fees payvable in connection wi lh the recording of utle

‘ curatives pecessary (o convey soad and marketable ntle at Closing pursuant
to Section 9.2 of this Norcement, i applicable.

1013 Purchaser shall p'n‘ atl (1) charges for prepanng the Survev, and ()
recording fees and vther charges and tees payable m connecuon with the
recording of the Hmymm and Sale Deed.

Purchaser shall also payv Tar (1 the exanunation and all ;mmmm by the
Cate Company 1w acquire the fade Commutment and (2) gl premums

chareed on the swner's policy of tde insurance mucd o Purchaser
pursuant o the Ditde Commument, including, without imitanon. the casis

Page 12 of 20 Purchase and Sale Agrecnient
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of anv endorsements or extended title nsurance coverage requested by
Purchaser.

1015 Fach party shall bear its own attorneys™ lees 1 connection with its
negouation, due ditigence investigation and conduct of the ransaction.

1.2 Real Estate Taxes and Other Charges. Real estate taxes, uuhnes, meluding but
not limited 1o water charges, sewer, rents and fuel. and afl other customary trems shall be adjusted.
apportioned and allowed as of the Closing Date 1l necessary by an esumated tax caleulation, with
the Closing Date being a day of meome and expense to the Purchaser. I at any tme up o the
Closing Date. the Property or any part thereof shall be or shall have been affected by an assessment
or assessments for municipal improvements whether or not confirnwed or completed and whether
or not payable i installments, then for purpose of this Agreement. the proportional sharve of all of
the unpaid instalbments of any such assessment(s), which are to become due and pavable afier the
delivery of the Bareain and Sale Deed contemplated hereunder. shall be paid by the Purchaser.
Instaltments atlocable 10 period prior o the Closing and unpard as of the Closing Date shall be
pard by Selier or allowed as a veducton in the Purchase Price

ARTICLE Xi
POSSESSION

NP

EE Right to Possession. Rught to possession of. and control over. the Property shatl
< transfer to Purchaser on the Closing Date. On the Closing Date, Selter shall:

RN Transfer possession o Purchaser of the Property in AS-IS0 WHERE s
condition.
&
2 Fransfer and deliver to Purchaser all Kevs, pass Kevs, pass codes, scounty

codes. tocks and sate combinations and all other ~imvilar tems in Seller’s
possession us Purchaser may require to obtatn occupanon and control of the
Praperty

s VMake avalable w Purchaser originals of all documents, instrumenss and
Purchaser by tus Agreement

ARTICLE X
AS-ES, WAIVER AND RELEASE

200 Asamaterial mducement to the execution and debivery of this Agreement by Seller
and the performance by Seller of 1ts duties and obligations hereunder. Purchuser does hereby
acknowledge, vepresent, warrant and agrec. to and with Seller, that (1) Purchaser 1< purchdsing the
Property man “AS-157 condion as o the Closing Date with respoct woany facts, crrcumstances,
conditrons and detects, latent or 5#1&:n(: (iy seller has no obligation o repan or correct anv such

facts. crreumstances. condions o defects or compensate Purchaser for same (i Purchaser has
undertaken all such phvsical inspections and examinations ol the Property ax Purchaser deemy
pecessary or appropriaie under the cocuntitances, and thatbased upon same, Purchaser s and wil]
he relving stictdy and solely upon <uch mipectons and cxaminations and the advice and comel

Page thof 20 Purchase and Sale Agreement
tor 1219 Plmwoeod As enue, Buftalo, New Yaork

TEOR B8 v ’

Case 1-20-10322-CLB, Doc 4187-1, Filed 09/18/25, Entered 09/18/25 10:01:13,
Description: Exhibits 1-3, Page 22 of 39




Docusign Envelooe 1D ECT11B88-5589-407B-B851. ECFBE06A4508

of its agents and officers, and Purchaser i< and will be fully satistied that the Purchase Price is fair
and adequate consideration {or the Property: vy except those expressly contamed or incorporated
in this Agreement or those set forth in the Documents or any document delivered by Seller at
Closing, Seller is not makmg and has not made any warranty or representation with respect to all
or any part of the Property: and (v} by reason of all ot the foregoing. Purchaser shall assume the
full risk of any loss or damage occasioned by any tact. cireumstance, condition or defect pertaining
(o the physical and financial condition of the Property, inctuding without hinitation. the presence
ot any ashestos contaiiung material, hazardous, toxic or radioactive waste, substance or materials
in. on, under or about the Property, and Purchaser heveby expressly and uncondionally waives
and releases Seller and all of its parents, subsidiaries. Atfiliates and partnerships. and its and mu '
respective officers, divectors. sharcholders, pariners, agents and employees, and their respective
successors. heirs and assigns and cach of them (ndividually and collectively. the “Rel
Parties ™) from any and alf rights and claims against Seller and or the Released Parties with res
to the conditpn of the Property. mcluding without linmtation any rights of Purchaser under the
State or Federal Comprehensive Favironmental Response. Compensation and Liabihty Act, ax
amended from tme to time. or simifar Laws, Purchaser acknowledges ami agrees that the
foregoing waiver and release mcludes afl nights and claims of Purchaser against Scller pertaming
1o the condition of the Property. whether heretofore or now existing or heveafter arising, or which
could, might, or mav be claimed 1o exaste of whatever kind or nature. whether known or un % RO,
suspected or unsuspected. liquidated or unhiquidated. each as though fally ser forth herem at fen
which in any way arise out of. or are connected with, or relate o, the condition of the Propert

The forcuoing provisions shall wurvive the Closing Date and the consummation of the transaction

pec

contemplated by this Agreement.

ARTICLE XTH
DEFAULT

131 Seller Default. In the event that Seller shall be in material defauly hereunder for
any reason other than Purchaser’s default, Purchaser may deliver a wrnten notice w scller stating
with partculariy the alleged detault of Seller. the action required by Scller to cure such default,
and Purchaser’s intent w exercise 1y remedies provided below 1 the detault 15 not cured. Seller
shall have ten (10) davs afier recetpt of such nofree W cure Lhc alleged detault to Pure
reazonable satisfacuon (and the Closing Date shall be defaved. if necessarv. unnl the end of such
ten (10 day penod). I the event such detault 1onot cured within such ten (10} day pertad. then
Purchaser nay elect. as its sole and exclusive remedy. to seek to enforce specific pertormance only

hiaser s

for failure to cause the Property 1o be conveved inaccordance with the terms and provisions herzof
(without any reduction in the Purchase Priced or to terminate thig Agreement by written notice to
Seller and the Title Company. whereupon Purchaser shall be entited to a full refund of the Barnest
Monev Deposit. s expressly understood and agreed that the remedy of specitic performance
shall not be available to enforce any other obligation of Seller hereunder other than a fathoe to
cause the Property 10 be conveyed 1 accordance with the terms and provistons of this Agreement.
Purchaser sh xl be deemed to have elected o ermumate this Agreement if Purchaser tuils w Dile
suite for spectfic performance against Seller m Bankruptey Court on or before thity (301 duy s
following the date upon which the Closing was o have occurred pursuant to this Avreement
Notwithstandimg anvihing © the contrary contained herem. Purchaser shall have no nght 6
spectiic performance of this Agreement, nor shall Selier have any authorny or \n! fgation o transfer

1

the Property 1o Purchaser pursuant to this Article XEHE absent the entrv of a Sale Ovder by the
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Bankrupley Court authorizing and duwecting such convevance of the Property by Scller tw
Purchaser.

13.2. Purchaser Default. [n the cvent that Purchaser <hall be in default hereunder for
any reason other than Setler’s default, Seller may deliver a written notice to Purchaser stating with
particularity the alleged default of Purchascr, the action required by Purchaser to cure such default
and Seller’s intent 1o terminate this Agreement if' the defautt iz not cured. Purchaser shall have ten
(10) day~ after receipt of such notice to cure the alleged default Lo Seller’s reasonable satisfaction
{and the Closing Date shall be delayed. 11 necessary. until the end ol such te 0 (10) day period). In
the event such default is not cured within such ten (10) day period. then Seller may. s Seller’s
sole and exclusive remedy for such default, tennimge thiy Agreement by written votice i
Purchaser and the Title Company, whereupon Seller shall be entitled fo retain the Earnest Money
Deposit as full tiquidated damages tor such default of Purchaser. It is hereby agreed that Seller’s
damages in the event of a default by Purchaser hereunder are uncertain and ditficull to azcentam,
and that the Earnest Moncy Deposit constitutes a reasonable Hquidation of such damages and is
intended not as a penalty. but as full liquidaied damages. Purchaser covenants not to bring any
action or suil challenging the amount of liquidated dawages provided hereundar in the event of
such detault

ARTICLE XIV
WALV ER OF INSPECTION, VIOLATIOXNS, AND LOCAL REQUIREMENTS

I4.1. Purchaser cxpressly waives any and all right to an inspection ol tha Property by a
beensed mspector. liconsed contractor or licensed enginceer prior to the Closing Dulc

4.2, wotwithstanding the foregoing. Seller grants Purchaser and any Representative of
Purchaser. afier reazonable notice to Seller. reasonable access o conduct a final walk through of
the Property with all utilities in scrvice within forty-cight (48) hours prior to the Clostng to ensure
that all conditions of this Agreement have been mat by »eller

4.3, Purchaser shall accept the Property subject te any and all vielations of faw rules
regulations, ordinances. orders or requircments issucd by anv Federal. state. county. municipat or
other departiment or governmental agency having jurisdiction against or aflecting the Prepeity
(cotlectively. “Violatonsg™).  Sclier shall have no obligantan o cure ar remove any Viotation
axisting as of the Eitective Date.

L4, To the extent the City of Bultale, County of Erte. State of New York, or any other
governmental ageney or authoerity having jurisdiction (collectively, “Governmental Authonie "’)
imposes requirements for lssuance certificates of occupanes. certificates of complianc

~certificatss of nng}@dmn of sanitary sawer and or storm sewer fixtures or facilities, or any f)ihu
inspection and vur certtfication requirements o connection with and as a condition to the saie o"’
the Property {eollectively. “Loeal Requirement:™), Purchaser shall be deemed w bave waived oll
such Local Requirements 1o the extent the same are wanable. 1o the exient any such imu
Requirement or Local Requirements are not waivable by Purchaser. Purchaser shalt coniply wath
the Local Requuensni(s) in question ai Purchaser’s sole cost.
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ARTICLE XY
BROKER

15,1, Broker Commission. Inaccordance with the Broker Ovder and in connection with
the consummation of the sale contemplated by this Agreement., Seller shall be solely responsible
for paying a broker's commission to Hanna CRE from the proceeds of the Purchase Price and
pursuant to the terms of & separate agresment in an amount not to exceed six pereent (6%9) of the
Purchase Price. ™o commissions <halt be due or payable to Hanna CRE unless and unul the
Closing contemplated hereby occurs. Purchaser and Seller each represent and warrant to the other
that. except tor the Hanna CRE, they have not employed. retained or consulted with any other
hroker. agent or finder in counection with the solicitation of Purchaser, the negotialions in
connection with this Agreement or the purchase and sale referenced herein.

ARTICLE XVI
BIDDING PROCEDURES AND ALTERNATIVE TRANSACTION

16.1.  Sale Motion. The Partics acknowledge that this Agreement 1s subject to approval
of the Bankruptey Court. which approval will mclude. among other things, issuance by the
Bankruptey Cowt of a Bidding Procedures Ovder dirccting the nanner o which a bidding
procedure will be conducted for solicitation of competing offers from third parties for the purchase
of the Propertv. Depending upon the outcome of the bidding procedure, this Agreement may be
subject o terminarion by Seller, as herainarter provided. seller shall {ile a motion o approve this
Agrecnient (the “Sale Motion™) and to cstabhish reasondble bidding procedures (the "Bidding
Procedures™) within tweatv-one {21} davs ol the Effective Date of this Agreement.

16.2.  Higher Bids. Thiz Agreement i subject to higher and betier offers pursuant o the
Bidding Procedures to be established by the Bankruptey Court. and is subject to rermination
pursuant to Article VI

16,3 Aliernative Transaction. [{ the Bankruprey Court shall enter a final Sale Order
approving a purchase of the Property by an Alemnatve Bidder (as hereinafter dafined). then Seller
shall terminate this Agreement. by written notice to Purchaser. Purchaser shall be entitled to
receive a refund ot the Famest Money Deposit, und Sefler shalt be free to consummaic 2 sale of
the Property 1o the Alternative Bidder tan - Alermative Transaction™

i
|

ta4.  The Bidding Procedurgs. Subject 1o the approval by the Bankrapiey Court,
Bidding Procedures shall include the following:

1641 the procedures for «olicitation of competing offers from third partics Tor
the purchase of the Property (cach. an “Alwernatiy e Bidder™):

1642 any bid submitted by an Alternative Bidder shall include Proof of Fands
and a signed Purchase and sale Agreement along with a marked cony
showing any changes from this Agreement

16.4.5. anv bid =ubmined by an Alternative Bidder must oxceed the Purchase Price
set forth 1n tus Agresment by Twenty Thoussend Dolars (S20.006.00) (the
“lnitial Overbd™):
Page 16 of 20 Purchase and Sale Agreemeni
for 1219 Elmvwood Avenue, Buffale, New York
19662058 411

Case 1-20-10322-CLB, Doc 4187-1, Filed 09/18/25, Entered 09/18/25 10:01:13,
Description: Exhibits 1-3, Page 25 of 39




Docusign Envelope 10 EC111BB6-5968-107B-BAST-ECFBE096A4508

[o.4 4. any subscguent biddmg after the foant Al Overbid shall be in monimum
mcrements of Ten 1 houwwd )()HJIK 10000003, with minimuwim subject
to modification i the Seller™s sole and Ahwh te discretion:

teo4.5 the procedures for an auction o determine the highest and best ofter for the
Property (the “Successiul Bidder”

1646, such further terms as are determined to be neeessary by Se Her in order 1o
obtain Bankruptey Court approval of the Bidding Procedures: J,M

fo.d.7, Purchaser shall be allowed to parncipate in the bidding process along with

Alternanve Bidders,

P63 Backup Bidder. In the event that the Purchaser s not the Successful Badder i the
bidding provess, the Purchaser’s hid (as reflected in this Agreement oy inany higher bid placed by
Purchaser during the bidding process) shall remain nrevocable as the backup bidder (the "Backup
Bidder™y until the carliest of: (i) 2 period of thirty (307 davs from the Sale Order. or tuy the closmg
of a sale with the Successtul Bidder (the “Backup Bid Ict‘md”} For hc avotdance of doubt
provided that Purchaser 15 identified as the Backup Bidder. Purchaser™s id shall only reman
irrevocable as the backup bidder it Puw haser s bid s the ~»‘\f<3<>zxd hehest im y the bidding process
Fscron Agent shall return the Deposit o Purchaser within ten (1) dave atter the a,\g:m':nmn oo
Backup Bud Perind,

ARTICLE Xl
MISCELLANEOUS
17 1. Aamendment. This Agroement shall not be amended. modificd. supplemented. or
revoked. except by a writing signed by Seller and Purchaser.

7.2, Governing Law. This Agrcement shall be govomed by and consrued, micrpretad
and enforced i accordance wath the Laws of the St of Néw York without regard 1o conthers of

Laws or choree of Laws principles thereof that would cause the application of the Laws of ans
jarisdiction other than the State of New York

173 Binding Effect This Agrcement shall bind the parties hereto. 1hc Crespecive

heirs. successors and assigns Except as set Torth m Section 17.6 hereofl neither Purchaser nor
Seller may assign 1ts interest hereunder without the prior writien approval of the mh«:r pariy,

174 Notices. All notices z‘cqu\‘d tmdcr this Agreemient shall be w writing and ~hall
be: (1) persorally delivered: {1 sent by cortified mail, return reecipt requested. postige pre-pand:
or (1) sent by navonalhy recognred o cmrsght ar coter serv e at the expense of sender,
addressed 1o the parties hereto at her respective addresses set forth below. Such notice or other
communication shall be dcu“t”l siven upon delivery, or b debyery serefused, upon refusat 1o
accept delivery, Notiee herewn der may be grven ot the ollowing addresses:

o scller: Fhe Diocese of Butfalo, N Y
795 Main Strect
Ruitala, New York 14203
Page 17 of 20 Purchase and Sale Sgreement
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Aan: Richard Suchan

With a copies to: Bond Schoeneck & King PLLC
TG W Fayette Street
One Lincoln Center
Svracuse, New York 13202
At Charles Sullivan, Esq.
EBoyail: csulhvani bsk.com

Bond. Schacneck & King PLLC
225 Old Country Road

Mebville, New York 11747
Atn: Bdward § LoBello, Esqg.
FErmail: elobellofe bsk . com

Bond. schoeneck & King PLLC
200 Delaware Avenue

sutte 90

Buttalo. New York 14202

Ann Sarah B. Wheeler, Fsq
Ematl swheelerabsk com

It te Purchaser Buffalo State, the State University of
New York
1300 Elmwood Avenue
Buftalo, Now York 14222-10905
At b Finnerty '
Emutl finnerpmacbutfalostate edy

With a copy to: Hodwson Russ LLP
140 Pearl Street
sutie 160
Buffalo, New York 14202
Atoy Ratael Pranataro. by,
Fratl RPignatavere hodesonrusscom

The above notwithstanding, notice may be grven by emad from one party’s attorney o the other
party s attorney, with a copy by first class mail. addressed to the respective attorney above
Noticd upon brokers, reallors, or other thivd partics shall be deemed courtesy copres only

175 Time for Pertormaunce.  Tume shall be of the cssence for purpuses of this
Agrecment

i this Agrecment and s

176 Asstgnability. Purchaser shall not have the nght o asal
rights hereunder without Seller’s priov written consent. unless such assignment 12 o a single w

entity tin which Purchaser owns a contentling merest, i sohich case. Seller™s consent shall vot be

Page 14 of 20 Purchuase and Sale \greement
for 1219 Etmvwood \verue, Bultalo, New York
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required. provided. however. that upon such assigmuent. Purchaser shall in no way be released or
rcheved of any of 1ty obhigations under this Agreement.

eement,

17.7. Number and Gender. Whenever required by the context oruse in this Ag
the singular word shall mclude the plural word and the muscuhine gender shall mclude the feminne
and or neuter gender. and vice versa,

178 Captions. The paragraph utles, headmgs andror captions contained herem have
been msarted solely as o means of reference and convenience. Such capuons shalbnot alfect the
mterpretation or construction ot this Agreement and shall not define. It extend or othenvise

describe the scope of this Avreement or the intent of any provision hereot

179 Counterparts and Electronjc Delivery. This Agreoment may be exceuted o any
number of counterparts. cach of which, when exceuted, shall be deemed 0 be an ongioal, all of
which shall be deemed to be one and the same instrument. This Agreement may be dehvered by

Facsimile or emadd ansiassion, and facsimile, email. or photocopies of the [ully executad
Agreement shall have the same force and effect as origmals

17100 Legal Counsel. Purchuscr and seller acknowledee that they have been. or have
had the opportunity to be. represented by !cfgiz! counsel mconnection with this Agreement and that
this Agreerment is the praoduct of extensive negotiations between the parties. Purchaser and seller
agree that the fact that this Agreement or one or more prosisions hereot were drafted by one parts

e mieaning or interpretation of this Agrecimon

or the other <hall not affect
F701 Waiver Mo action taken pursuant 1o this Agreement including any mvesty
by or on behall of any party . shall be deened 1o constitute a warver by any party taking such action

of complinnee with any representation. warrantv, covenant. or agrecment contained herem. The

warver by any party heretorof a breach of any proviaon of this Agreciment shall not operate or be

construed as a further or contmumg warvey of such hreach or ax wwaner of any other or subsequent
breach, No fatlure on the part of anv panty o exercise, and no delayv i exercising, any nght. power
or remedy hereunder shalb-operate as a warver thereol nor shall any single or partal exerctse of
such nght, power or remiedy by such party preclude any other or further exercise thereol or the

exercisc of any other right, power or reimeds .

anything herein he construed. to confer any nghts, lewal or equitable. i any Person other thun the

[7.120 Third Party Beneficiaries. Nothmg i this r\s;tv.:crm:m s ontended. nor shall
partics horeto and their permitted successors and assigns. There are no thard party benehoraries o
this Agreement.

1713 Cooperation and Further Assurances. The Parties shall use thew respectve
commercially reasonable efforts 1o (0) take or cause to be faken all actiohs, and o do or cause o
be done all other things. necessary, proper o advisable o expediniously satsty the cloving
conditions set forth herein and 1o consummaie the wansactuons contemplated herebs as prompily
as practivable and ovidence the consummation of the transactions contemplated hereby o and (hy
Geessan

obtam ma omely manner all necessary swomvers, consents aid appron als and to effect ally
registrations and flings m connection with the foregomy

Pase 19 ot 14 Purchase and Sale Agreenend
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1714, No Merger. Except as otherwise expressly provided herein, the provisions of thix
Agreement containing agreements between the parties relating to actions occurring atter Closing
shall not be merged into the instraments of Closing but shall expressly survive and be entorceable
according to their terms, ‘

1715, Notification of Certain Matters. From time to time prior to the Closing Date, the
Parties shall promptly notify cach other of the occurrence or non-accurrence of any event or
indicates (a) that any of the representations and warrantics sct

circumstance that as a :,
forth herein mav not be, will not be. ar are not. true and correct, or (b) any faitlure on its pant to
comply with or sahisty, In anv material respect. any covenant, agreement or condition o be
complied with or satisficd by 1t pursuant hereto fany such notification. a "Required Notfication ™)
provided, however, that i each case, such disclosure shall not be deemed to (1) amend or
supplenweni any Schedule hereto, or (11 cure any breach of such representation. wirranty covenant
or agreement or satisly any condinon set forth herem.

17‘10 Futire Agreement. This Agrcement, including the exhibits and schedufes, contams
the entire agreement between Seller and Purchaser pertaining (o the transaction contemplated
ndd Purchaser

hereby zmd fully supersedes all prior agreements and understandings between Scller a
AT

i
pertaining o such wransaction. i any provision hereof s determuned by 2 court of compeient
jurisdiction to be invalid or unenforceable. the remamder of thes Agreemaent shall noncthieless
remain o full force and effect. This Agreement may be amended, moditied, o supplemeried only

by s insbrunmient i wriing signed by {he parhe

1717 Escrow Agent zmd Farnest Money Deposit, The Earnest Money Deposit made
hy Purchaser under the terms of tas Agreement shall be hicld by the Bscrow Agent o non-
iterest-bearing attorney’s trust account. o accordance with and subject to the llovwing
Provisions

() Fscross Agentowithout pisk o Bacrow Agent. except tor willful misconduct
or fraud, <hall place the Farnest Money Deposit i nonsmnterest bearing ban« attorney trust
account mamtamed at o’ commercial bank . savimes bank or savings and loan assecration,

(b} Al the Closmg. i any. Fscron Agomt shall dishurse the Bamest Money
Deposii to Seller, and said Fanest Depoat shall be credited to the Purchase Price

() Upon receipr of written demand theretor signed by Scllers swating that
Purchaser have defaulted m the pcrfk‘n'x'}‘xam,:c of Purchaser’s obhgations under this :\g;m;nufm and
that Seller has ternunated this Agreement on account of said detault of Purchaser, bscrow Agent
sshalll subject o the provisions of Section 17 17{g). disburse the Bamest Money Deposit o Selfer
provided, however. that Fscrow Agent shall not honor such demand untif not less than five (33
days after the date on which Escrow Agent shall have given nonce to Purchaser (m the manpe

specitied i this Agreement for notices to be yiven).

{ehy Upaon reecipt of written demand therefor signed by Purchaser. <tating thut
this Agregment has been twmzm(mi and that Purchaser s onbitled under the tenms of this
Agreement o the et of the Eamest Munﬂ\ Deposite BEacrow Agent shatl, subject o0 the
provistons of Section Y7.17¢g). disburse the bamest §\»f<)ll$\ Deposit o Purchaser provided,
however. that Escrow Avent shall not hanor such demand untif not less than five (57 davs afier the

Puve 2 of 20 Purchuse and safe Agreement
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date on which Escrow Agent shall have given notice to Seller (in the manner speaified o thas
Agreement for notices 1o be given),

e) I an action or proceeding is commenced by cither party {0 deternine the
rights of the partics to the Rarnest Money Deposit, all attormeys’ fees and court costs of the
vpu\mlmg party shall be borne by whoever shall not prevail in such acuon or proceedmg.

(h [t 12 agreed that the duties of Escrow Agent are only as herem \pu Heally
provided, are purely ministenal in natwe and that Escrow Agent shall incur no habihity whatsoes o
except for willtul misconduct or fraud  Selfer and Purchaser hereby releasc }:rscmw Agent from
any act done or omitted 1o be done by Escrow Agentin good faith i the performance of Escrow
Agent's duties hereunder. Itrequested ar Closing, Scllerand or Purchaser shall execute and deliver
“general releases i the usual fonm (o Escrow Agent

(2) Escrow Agent is acting only as a stakcholder with respect 1o the Barnest
Money Deposit. [F any dispute shall arise as to whom the Larnest Money Deposit is to be
dishursed. Fscrow Agent shall not dishurse the Earnest Monev Deposit wo either party butin such
event shall hold the same antil receipt by Escrow Agent ol a wnitten authorization signed by selier
and Purchaser directing the disposition oi\;nm“ or i the absence of such authorisation. Fscrom
Agent may hold the Lamest Money Deposit unul the final determimation ot the nehis of the parties
U an appropriate acton or procecding. 1 \mh writien authorization is nOL gIven, oF an aciion or
proceeding for such determination is not begun and dilicently continued, Escrow Agent mav. but
18 not required o, bring any appropnate action or prm‘c‘oding tor witerpl czulu or wrher leave o
place the Carnest Money Depositin court pending such determmanon. Al costs of md\ wetion or
proceeding, including, \-\nhnu{ inutation, atiornevs' lees of Eserow Agent are o be borne by the
party who shall not prevail mosuch action or proceeding. Upon delivery of the Farnest Mone

Deposit i the manner herem provided. Bscrow Agent shall have no further Hiabihty hereunder
otherwise, Escrow Agent shall have the nght o represent Seller inany dispute Beiw een Purchaser
and Seller wath respect wo the Earnest Money Deposit,

thi Fscrow Agent has exceuted this Agreement solely to acknowledge Fserow

Agent's receipt of the Farnest Money Deposit by cheek xnh;cu w collecnon, ard o evidence

:
l
;
i
s
|
|
,
|

Escrow Agent's agrecment act as escrow agent inaccordance with the provisions of this Section

£7.17.

Page 21 of 20 Purchase and Sade Agreement
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In Witness Whereof the parties have executed this Agreement as of the day and year first
written above.

SELLER:
THE DIOCESE OF BUFFALO. XV,

B;&q | C«)m

Name:

Tile: Bsben o Bubalo

PURCHASER

B5CR CORPORATION

Signed by!

By Lwi mﬁab’?.i
Natied PRET Pabhparclli
Titler  President

ESCROW AGENT:

BOND, SCHOENECK & KING, PLLC

by e})akp) Ldl@ix

GVMMBWMHIM Es
Title: AT q \’/Mj
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Exhibit A-2
Legal Deseription of the Property

ALL THAT TRACT OR PARCEL OF LAND, sttuate m the City of Buf aln County of Brivand
State of New York. bemg part of Lot mnnhcr =R !o'\x‘n:;hip [T, Range 8 of the Holland Tand
Cot 'npmw\‘ Survey and further distmgwshed as Subdivision Lot Number | and the northerly 20
feet of subdivision lot number 2 as shown on map filed i Evie County Clerk™s Office und er
cover \"4 and more particularlv bounded and described as follows’

Beginning at the point of mtcrsection of the casterly hine of Elmwood Avenue with the southerly
line of Penhurst Place. as shown on satd map, running thenee southerly along said hine of
Elmwood Avenue 60 feet: thence at right angles easterly 94,70 feet 1o a point iy a hne drawn

parallel with the easterly line of Penhurst Park at the distance of 150 feet westerly therefrom:
lhmu northerly parallel with the westerly Hine of Penhurst P'njk 60 fect o the southerly line of
Penhurst Place. thence westerly along said [ne of Penhurst Place 94 14 tzet 1a the place of
heginning.

Exhibit A-2 Purchase and Sale Agrecment
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Exhibit B

Bargain and Sale Deed

THIS INDENTURE. made the __ day of 2025.
BETWEEN

THE DIOCESE OF BUFFALO, N.Y.. a New York special act corporation created by
the New York State Legislature pursuant to Chapter 568 of the Laws of 1951, havipg an
office at 795 Main Street. Buffalo. New York 14203, Grantor,

and.
[Purchaser’s information]. Grantee.

WITNESSETH that the said Grantor, in consideration of  Dollar (§ ), lawful money of
the United States. paid by the Grantee. does hereby grant and release and forever unto the Grantee,
and its heirs. successors and assigns forever:

ALL THAT TRACT OR PARCEL OF LAND. situate in the City of Buffalo, County of
Frie and State of New York, being part of Lot number #48, Township | 1. Range 8 of the
Holland Land Company s Survey and further distinguished as Subdivision Lot Number | and the
northerly 20 feet of subdivision lot number 2 as shown on map filed in Erie County Clerk’s
Office under cover 824 and more particularly bounded and described as follows:

Beginning at the point of intersection of the easterly line of Elmwood Avenue with
the southerly line of Penhurst Place. as shown on said map, running thence southerly along
said line of Elmwood Avenue 60 feet: thence at right angles casterly 94.76 feet to a point
in a line drawn parallel with the easterly line of Penhurst Park at the distance of 150 feet
westerly therefrom: thence northerly parallel with the westerly line of Penhurst Park 60
feet to the southerly line of Penhurst Place. thence westerly along said line of Penhurst
Place 94.14 feet to the place of beginning

Pursuant to Sections ~ ofthe ~_ the Bankruptcy Court of _ -
approved the sale contemplated herein by an Order dated ~~ and located at Index No.
(the "Order"). attached hereto as Schedule A shall be incorporated herein and shall be

understood to be a part hercof.

TOGETHER with the appurtenances and all the estate and rights,bt‘the Grantor in and to the said
premises. '

TO HAVE AND TO HOLD, the above granted premises unto the said Grantec. its heirs.
successors and assigns forever.

Exhibit B Purchase and Sale Agreement
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AND said Grantor covenants that the Grantor has not done or suffered anything whereby the
Premises have been encumbered in any way whatsoever except as aforesaid.

AND the Grantor. in compliance with Sec. 13 of the Lien Law, covenants that the Grantor will
receive the consideration for this conveyance and will hold the right to receive such consideration
as a trust fund to be applied first for the purpose of paying the cost of the improvement and will
apply the same first to the payment of the cost of the improvement before using any part of the
total of the same for any other purpose.

IN WITNESS WHEREOF, the said Grantor has hereunto set its hand and seal on the day and
year first above written.

In Presence of THE DIOCESE OF BUFFALO, N.Y.
By: L.S.
STATE OF NEW YORK )
)SS.
COUNTY OF ERIE )
On the of in the year 2025, before me, the undersigned. a
notary public in and for said state. personally appeared . personally known to me

or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his/her/their
capacity, and that by his/her/their signature on the instrument, the individual or the person upon
behal f of which the individual acted. executed the instrument.

Notary Public

Exhibit B Purchase and Sale Agreement
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

Inre:
Case No. 20-10322 (CLB)
The Diocese of Buffalo, N.Y.,
Chapter 11
Debtor.

N’ N e N N N N’

NOTICE OF AUCTION AND SALE HEARING

PLEASE TAKE NOTICE OF THE FOLLOWING:

L. On August 22, 2025, the Diocese filed the Motion for Entry of Orders (1)(4)
Approving Bidding Procedures for the Sale of Certain Real Property at 1219 Elmwood Avenue,
Buffalo, New York; (B) Authorizing and Approving the Form of Purchase Agreement; (C)
Scheduling an Auction and Hearing to Consider the Sale; and (D) Approving the Form and
Manner of Service of Notice of Auction and Sale Hearing; (II) Approving the Sale Free and
Clear of Liens, Claims, Encumbrances and Other Interests; and (III) Granting Related Relief
[Docket No. 4096] (the “Sale Motion™)'.

2. The Diocese is seeking to sell certain real property located at 1219 Elmwood
Avenue, Buffalo, New York 14222 (the “Property”) to BSCR Corporation or such other
purchaser who may submit the highest or otherwise best offer for the Property.

3. On September __, 2025, the United States Bankruptcy Court for the Western
District of New York (the “Bankruptcy Court”) entered an order [Docket No. _ ] (the
“Bidding Procedures Order”) approving bidding procedures (the “Bidding Procedures”) and
granting other relief related to the proposed sale of the Property. The Bidding Procedures
approved by the Court are attached as Exhibit 1 to the Bidding Procedures Order. Pursuant to
the Bidding Procedures Order, if the Diocese receives more than one Qualified Bid for the
Property, an.Auction for the Property shall take place on November 25, 2025 at 12:00
noon (prevailing Eastern time) at the offices of Bond, Schoeneck & King, PLLC, The Avant
Building, Suite 900, 200 Delaware Avenue, Buffalo, New York 14202-2107. Only parties
that have submitted Qualified Bids in accordance with the Bidding Procedures by the Bid
‘Deadline may participate in the Auction. Any party that wishes to take part in this process and
submit a bid for the Property must submit a Qualified Bid prior to the Bid Deadline and in
accordance with the Bidding Procedures.

4, - The Sale Hearing to consider approval of the sale of the Property to the
Successful Bidder or Back-Up Bidder free and clear of all liens, claims, encumbrances and other
interests will be held before the before the Honorable Carl L. Bucki, United States Bankruptcy

! Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sale Motion.

2203279352
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Court for the Western District of New York, at the United States Courthouse, 2 Niagara Square,
Buffalo, NY 14202 on December 1, 2025 at 2:00 p.m.(prevailing Eastern time), or at such other
time thereafter as counsel may be heard. The Sale Hearing may be adjourned from time to
time without further notice to creditors or parties in interest other than reflected on the
Bankruptcy Court’s docket or by announcement of the adjournment in open court on the date
scheduled for the Sale Hearing.

5. Parties can choose to appear either (i) in person at the Robert H. Jackson
Courthouse, 2 Niagara Square, Buffalo, New York or (ii) telephonically (call in 1-571-353-2301,
Courtroom ID 48307744 8#, and security pin 9999#).

6. Objections, if any, to the sale, or the relief requested in the Sale Motion must: (a)
be in writing; (b) comply with the Bankruptcy Rules and the Local Rules; (c) be filed with the
Clerk of the Bankruptcy Court for the Western District of New York (Buffalo Division), as soon

as practicable in advance of the Sale Hearing; and (d) 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, Grayson T. Walter, Edward J. LoBello; and Justin S.
Krell (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., 13" Floor, Los Angeles, California, 90067-4003, Attn. James I. Stang, and 780 Third
Avenue, 34™ Floor, New York, New York, 10017-2024, Attn. Ilan Scharf, and (iv) those persons
who have formally appeared and requested service in this case pursuant to Rule 2002 of the
Federal Rules of Bankruptcy Procedure. UNLESS AN OBJECTION IS SERVED AND FILED
IN ACCORDANCE WITH THIS NOTICE, IT MAY NOT BE CONSIDERED BY THE
BANKRUPTCY COURT AND THE BANKRUPTCY COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER HEARING OR NOTICE.

7. This Notice is subject to the fuller terms and conditions of the Sale Motion, the
Bidding Procedures Order, and the Bidding Procedures, which shall control in the event of any
conflict and the Diocese encourages parties-in-interest to review such documents in their
entirety. Parties interested in receiving more information regarding the sale of the Property or
obtaining a copy of any of the foregoing documents may make a written request to counsel to the
Diocese, Bond Schoeneck & King, PLLC, One Lincoln Center, Syracuse, New York, 13202,
Attn: Stephen A. Donato, Charles J. Sullivan, Grayson T. Walter, Edward J. LoBello; and Justin
S. Krell. In addition, copies of the Sale Motion, the Bidding Procedures Order, the Bidding
Procedures and  this Notice can be  obtained free of charge at
https://case.stretto.com/dioceseofbuffalo and are on file with the Clerk of the Bankruptcy Court.
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Dated: September _ , 2025 BOND, SCHOENECK & KING, PLLC

By:

Stephen A. Donato
Charles J. Sullivan
Grayson T. Walter

Edward J. LoBello

Justin S. Krell -

One Lincoln Center

Syracuse, NY 13202-1355

Telephone: (315) 218-8000

Fax: (315) 218-8100

Emails: sdonato@bsk.com
csullivan@bsk.com
gwalter@bsk.com
elobello@bsk.com
jkrell@bsk.com

Attorneys for The Diocese of Buffalo, N.Y.
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Notice Recipients

District/Off: 0209-1 User: admin Date Created: 9/18/2025
Case: 1-20-10322-CLB Form ID: pdforder Total: 6
Recipients of Notice of Electronic Filing:
aty Charles J. Sullivan csullivan@bsk.com
aty llan D Scharf ischarf@pszjlaw.com
aty Stephen A. Donato sdonato@bsk.com
TOTAL: 3
Recipients submitted to the BNC (Bankruptcy Noticing Center):
db The Diocese of Buffalo, N.Y. 795 Main Street Buffalo, NY 14203
pr Charles Mendolera c/o The Diocese of Buffalo, N.Y. 795 Main Street Buffalo, NY 14203
smg Office of the U.S. Trustee 300 Pearl Street, Suite 401 Olympic Towers Buffalo, NY 14202
TOTAL: 3
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