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BROWNFIELD CLEAHUP PROGRÀful {BCP}
APPLICATION TO AMEilD BROTVNFIELD CLEAilUP

AGREEMENT AND AIIENÍIMENT

AUG 16 2019

BUR. OFTECH. SUPPORÏ

PART I. BROWNFIELD CLËANUP AGREETúENT AilIENDTIENT APPUCANON

Check the approprlate box balorrr based on tfie naturc of the amendment modlflcatlon teqüe3tèd:

lTlRmenomentto [check one or more boxes below] RECEIVED
ü
u
n
n

m

applicant(e) to the existing Brownfield Cleanup Agreement ÍComptete SecfÍon t'lV belaw and Paú\fl

Ðoes this pmposed amendment invotve a transfer of titþ to all or part of the brownfield sitê?øYesENo

tf ves. pursuant to 6 NYCRR Part 375-1.11(d), a change of use form should have been previously

,úUmitiø. lf not, please submit this form with this Amendment. See

httpJ/wwu dec.ny. gov/chemicaltr6250. htm I

Arnendrfient to modify descript¡on of the property(¡es) iisted in the existing Bromfield Cleanup

Agreement l?onpleie Sacfions I and V below and Fad lÍl

Amendment to Expand or Reduce properly boundaries of the properyqo)iLtt"¿ in the exlsting

gro*"f¡åù Cteantip Agreement fçomplefe Secúion I and V balow and Pad ltl

siþs in Brrcnx, Klpgs, New Yorlç Queene, or Rlchmond courrtieo oNLY: Arnendment to request

determination that the site ¡s elig¡Uíe for the tangible property credit component uf lhe brownfield

redevelopment tax credÍt. Pþaõe an$rï€r queeiions bn ine supplement at the and of the form'

Other (exPlain in detailbelow)

please provide a brief narrative on the nature of the amendment:

we respecltully request hst the prior o,vnefs l9ry llqfalo MunicipalHor¡eing Auürority), be substituted

with the cunent owne/s namã, f 
'geZ 

Fillrnore, ttC. ïtri¡s, as arñended, the opplicant and owner wlll be

unified in Section lll ol the BCA'

We are submifting herewilh a Change of Use Notification perth6 lnstructlons ãbovð. Th€ sâle of lhe parcel

ñ;;¡"þd oñ rnr.V ¡i, ziìitËrie Gounty Medicaf Center Corporation, and subsequently assigned to

'1827 Fillmore, LLC on MaY 23' 2018.

*please refer to the ettached lnstructlon¡ for guldance on filling out this application*

Add
Substitute
RerRove
Change in Name

June 2018



BCP SITE NAME: 1827 Fillmore Avenue BCP SITE NUMBER: C915279

NAME OF cURRENT AppLtcANT(S1r 1827 Fillmore, LLC

INDEX NUMBER OF EXIST¡NG AGREEME¡¡T: C915279-1 DATE OF EX¡STING A6REEME¡5;1 1/8/1 7

NAME

ADDRESS

C¡TY/TOWN ZIP CODE

FAX E-MAIL

lf the requestor Ís a Corporation, LLC, LLP or other entity requíring authorization from the NYS
Department of State to conduct business in NYS, the requestofs name must appear; exactly as given
above, in the NYS Department of State's (DOS) Corporation & Business Entig Database. A print-out
of entity ínformation from the DOS database must be submitted to DEC with the application, to
document that the applicant is authorized to do business in NYS.

No

a

ls the requestor âuthorízed to in New York State

NAME OF NEW REQUESTOR'S REPRESENTATIVE

ADÐRESS

CITYITOWN ZIP CODE

PHONE FAX E.MAIL

NAME OF NEW REQUESTOR'S CONSULTANT (if applicabte)

ADDRESS

clryTOWN ZIP CODE

PHONE FAX E-MrAlL

NAME OF NEW REQUESTOR'S ATTORNEY (if applicable)

ADDRESS

ZIP CODECITYÆOWN

PHONE FAX E-MAIL

must submit proof that the par$ signing this Application and Amendment has the authority to bind'
uestor. This would be documentatíon from corporate organizationâl papers, which are updated,
the authority to bind the corporation, or a Corporate Resolution showing

Requestor

showing
the Req

thg same, or an OperatingnYes Ë ¡loAgreement or Resolution for an LLC. ls this proof attached?

Describe Requestor's Relationship to Existing Applicant

'The requestor is Û¡e existing applicant, The requestor slmply seeks to have üre BCA amended to reflect the cunent
ownership of the parcel. The applicant is now also he ownår.

RECEIVED

BUR, OF TËCH, SUPPORT



OWNER'S NAME (if different from requestor) 1827 Ftllmore, LLC

ADDRESS 462 Grider Street

cffY/rowN Buffalo zrP coDE 14215

pHONE 716-854-3r',00 pp4 N/A E-MAl L kolaga@ruppbaase.com

OPERATOR'S NAME (if different from requestor or owner)

ADDRESS

CITY/TOWN ZIP CODE

PHONE FAX E-MAIL

lf answering "yes" to any of the following questions, please provide an explanation as an attachment.

1. Are any enforcement actions pendíng against the requestor regarding this site? f]Ves flNo

2. ls the requestor presentfy subject to an exísting order for the investigation, removal or remediation
relating to contamination at the site? lVes n ruo

3. ls the requestor subject to an outstanding ctaim by the Spill Fund for this site? ny"t [f.¡o
Any questions regarding whether a party is subject to a spill claim should be discussed with the Spill 

-

Fund Administrator.

4. Has the requestor been determined in an administrative, civil or criminal proceeding to be in violation of i)
any provision of the subject law; ii) any órder or determination; iii) any regulation implementing ECL
Article 27 Title 14; or iv) any similar statute, regulation of the state or federal government? lf so, provide
an explanation on a separate attachment [Ves.[ No

5. Has the requestor prevíously been denied entry to the BCP? lf so, include information relative to the
application, such as name, address, Department assigned site number, the rea$on for den
relevant information.

ial,

tr
and

Yes
other
nNo

6. Has the requestor been found in a civif proceeding to have committed a negligent or intentionally tortíous
act involving the handling, storing, treating, disposing or transporting of contaminants? [Ves n ruo

7. Has the requestor been convicted of a críminal offense i) involving the handling, storing, treating,
disposing or transporting of contaminants; or ii) that involves a violent felony, fraud, bribery, perjury, theft,
or offense against public administration (as that term is used in Article 195 of the Penal Law) under
federal law or the laws of any state? ÚYes ll No

8. Has the requestor knowingly falsified statèments or concealed materialfacts in any matter within the
jurisdiction of the Department, or submitted a false statement or made use of or made a false statement
in connection with any document or application submitted to the Department? [Ves n ruo

9. ls the requestor an indívídual or entity of the type set forth in ECL 27-1407.9(f) that committed an act
or failed to act, and such act or failure to act could be the basis for denial of a BCP application?

lves lruo
10. Was the requestor's participation in any remedial program under DEC's oversight terminated by DEC or

by a court for failure to substantially comply with an agreement or order? [Ves I t¡o

11. Are there any unregistered bulk storage tanks on-site which require registration? nyes [No



THE NEW REOUESTOR MUST CERTIFY THAT IT IS EITHER A PARTICIPANT OR VOLUNTEER IN

ACCORDANCE WITH ECL S27-1405 (1) BY CHECKING ONE OF THE BOXES BELOW:

LUNTEER
requestor other than a participant, including a

requestor whose liability arises solely as a result of
ownership, operation of or involvement with the site
subsequent to the disposal of hazardous waste or
discharge of petroleum.

NOTE: By checking this box, a requestor whose
liability arises solely as a result of ownership,
operation of or involvement with the síte certifies that
he/she has exercised appropriate care with respect
to tne hazardous waste found at the facility by taking
reasonable steps to: i) stop any continuing
discharge; ii) prevent any threatened future release;
iii) prevent or limit human, environmental, or natural
resource exposure to any previously released
hazardous waste.

lf a requestor whose liability arises solely as a
result of ownership, operation of or involvement
with the site, submit a statement describing why
you should be considered a volunteer - be

as to the a care taken.

PARTICIPANT
requestor who either 1) was the owner of the site

at the time of the disposal of contamination or 2) is
otherwise a person responsible for the
contamination, unless the liability arises solely as a
result of ownership, operation of, or involvement wíth
the site subsequent to the disposal of contamination.

Requestor's Relationship to Property (check one):

f] Prior Owner flCurrent Owner EPotentialiFuture Pu

lf r,equestor is not the current síte owner; proof of site access sufficient to complete the remediation
must be submitted. Proof must show that the requestor will have access to the property before signing the
BCA and the BCP including the ability to place an easement on the site ls this proof
attached? es No

Note: a purchase contract does not suffice as proof of access.

ADDRESS 1827 Fillmore Avenue

CITY/TOWN Buffalo, New York zrP coDE 14214

TAX BLOCK AND LOT (TBL) (in existing agreement )

ParcelAddress Parcel No. Section No. Block No. Lot No. Acreage

17.15090 13 1 111827 Fillmore Avenue, Buffalo, NY 14214



Check boxes below:

Changes to metes and bounds description or TBL conection

Addition of property (may require additional citizen participation depending on the nature of the
expansion - see attached instructions)

Approximate acreage added:_
ADDITIONAL PARCELS:

ParcelAddress ParcelNo. Section No. Block No. Lot No. Acreage

ff nøuction of property

Approximate ácreage removed:

PARCELS REMOVED:

ParcelAddress Parcel No. Section No. Block No. Lot No. Acreage

lf requestíng to modify a metes and bounds description or requesting changes to the boundaries of a site,
please attach a revised metes and bounds description, survey, or acceptable site map to this application.



Supplernent to the Application To Amend Brownfield Gl'eanup Agreement And
Amendment - Suestions for Sites Seeking Tangible Froperty Gredits in New York
C¡ty ONLY

Property is in Bronx, Kings, New York, Queens, or Richmond counties. lv"rtr n¡o

Requestor seeks a determination that the site iÉ eligible for the tangible property credit
brownfie.ld redevelopment tax credit.

comoonent of the

lvesf No

Please enrwer questlons below and provide documentatlon necessary to support answsn¡.

1 ls at least 50% of the site area located within an environmentalzone pursuant to laxþw 2{Ð?
Please see DEC's website for more information: l_lYesl_lNo

2. ls the property upside down as defined below? flvesIr.¡o
From ECL 27-1406(311:

"Upside down" shall mean a property where the projected and incuned cost of the investigation and
remediation which is protective for the anticípated use of the propefi equals or exceeds seventy-five percent
of its lndependent appraised value, as of the date of submission of the applícation for participatíon in the
brownfield cleanup program, developed underthe hypotheticalcondition that the property is not
contaminated.

[ves[ ruo3. ls the project an affordable housing project as defined below?

From 6 NYCRR 375- 3.2(a) as of August 12,2O16:

(a) "Affordable housing project' means, for purposes of this part, title fourteen of article twenty
seven of the environmental conservation law and section fwenty-s¡s of the tax law only, a project

that is developed for residential use or mixed residential use that must include affordable
residential rental units andlor affordable home ownership units.

(1) Atrordable residential rental projects under this subdivision must be subject to a federal,
state, or local government housing agency's affordable housing prograrn, or a local govemment's
regulatory agreement or legally binding restriction, which defines (i) a percentage of the residential
rental units in the affordable housing project lo be dedicated to (ii) tenants at a defined maximum
percentage of the area median income based on the occupants' households annual gross income,

(2) Affordable home ownership projects under this subdivisíon must be subject to a federal,
state, or local government housing agency'S affordable housing progrem, or a local government's
regulatory agreement or legally binding restriction, which sets affordable units aside for home
owners at a defined maxirnum percentage of the area median income.

(3) "Area median íncome' means, for purposes of this subdivision, the area median income
for the primary metropolitan statistical area, or for the county if located outside a metropolitan
statistical aroa, as determined by the'United States department of housing and urban
development, or its successor, for a family of four, as adjusted for family size.



PART II. BROWNFIELD CLEANUP PROGRAM AMENDMENT

Declaration of Amendment:

By the Requestor(s) and/or Applicant(s) signatures below, and subsequent signature by the Department,
the above application to amend the Brownfield Cleanup Agreement described above is hereby approved. This
Amendment is made in accordance with and subject to all of the BCA and all applicable guidance, regulations
and state laws applicable thereto. All other substantive and procedural terms of the Agreement will remain
unchanged and in full force and effect regarding the parties to the Agreement.

Nothing contained herein constitutes a waiver by the Department or the State of New York of any rights
held in accordance with the Agreement or any appficable state and/or federal law or a release for any party
from any obligatíons held under the Agreement or those same laws.

BCP SITE NAME: 1827 Fillmore Avenue BCP SITE NUMBER: C915279

NAME OF CURRENT APPLICANT(S): 1827 Fillmore, LLO

INDEX NUMBER OF EXISTING AGREEMENT: C915279-10-17

EFFECTIVE DATE OF EXISTING AGREEMENT: 111812017

(lndividual)

I hereby affirm that information provided on this form and its attachments is true and complete to the best of
my knowledge and belief. I am aware that any false statement made herein is punishable as a Class A
misdemeanor pursuant to section 210.45 of the Penal Law. My signature below constitutes the requisite
approvalfor the amendment to the BCA Application, which will be effective upon signature by the
Department.

Date Signature:

Print

(Entity)

I hereby affirm that I am (title ) of ; that I

am authorized by that entity to make this application; that this application was prepared by me or under my
supervision and direction; and that information provided on this form and its attachments is true and
complete to the best of my knowledge and belief. I am aware that any false statement made herein is
punishable as a Class A misdemeanor pursuant to Section 210.45 of the Penal Law.

signature below constitutes the requisite approval for the amendment to the
BCA Application, which will be effective upon signature by the Department.

Date: _Signature
Print Name:

)



(lndMdu¡l)

I hercby tñrm lhC I am a partyto üre Brownlleld Clearup Agrccrrcnt and/orAppllcatlon rrfcrcnced in
Secf¡on I abuæ ¡nd that I am awaru of this Appllcatlon for. an Amendmefit to that Agreerrent and/or
Appllcaüon. ttly sþnaturü below congtltube üc requlsb approval for thc amendment to the BCA
Applhaüon, wtrloh wlll be sflbctive upon rlgnailre by the Oeparünenl

I hercby affrm that I am@3%(title) of 1827 Fillmore LLC (entrty) wtrldr le a party to the
Brornlleld Cleanup Agreemenl ard/orAppllcdon rgfurenced in Sec{on I abow and that I am aïare of thls
Applioation for an Amendment b that Agreemant and/or Appllcation. stephen M. Gary. Sr. .signature
bsbtt con¡üIutes üe requidiþ approval for the amendment to the BCA Applloatlon, s'tìhh will be Eñective
upon slgnaturo the Deparûnent.

DatË:

Prlnt

p¡{¡¡ lrls6s¡_:9þphen M. Gary, Sr. . 
-

(Entlty)

REitAl¡lpER oF TH|S AISENDiTENT WLL BE COTUPLETED çOLELY By THE DCPARTITIENT

Stdr¡s olAgreernent:

EfÞctlve D¡te of tho Orlglnal AgË€ment:

SlgnaUrr by the Deperünent:

DATED:

NEW YORK STATE DEPARTTVIENT OF
ENVI RON MENTAI CONSERVATION

By:

MichaelJ.
Divhion of

P.E., Direstor

PARTICIPANT
who elther 1) was .the

orrnêr of the eit€ at tha llme of the
dlspoeal of contamlnaüon or 2l ie
oürôniJisê e person reaponsible for the
conûamlnaüon;. unless fte liaHlity arises
solely ap a rcsutt of ornershlp,
operatlon of, or lrwolvernent wfth the elte
eubsequort to the disposal of
cmtamlnallon.

[_þouunreen
A raquedor othêr than a partlclpant, hbludlng a rçquector wtræc
liabllity arhes solely ae'a result of ownershlp, openaüon of or
lnvolvement with the aiþ sub¡equent to the contamlnatbn.

Rernadiation



SUBTIITTAL INFORMATION:

Fyrir!1).ÊBd.åSgr"Jllg 
cogrr with orisinal signatures and one electronic copy in Portabte Document

Chiel Site Control Section
New York State Department of EnvironmentalConservation
Division of Environdrental Remediation
625 Broadwav
Albany, NY 122æ-7A2O

FOR DEPARTMENT UsE ONLY

BcP SITE T&A CODE: LEAD OFFICE: 
,

PROJECT MANAGER:_ . .
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812612019 Entity lnformation

NYS Department of State

Division of Corporations

Entity fnformation

The information contained in this database is current through June 25,2019

Selected Entþ Name: 1827 FILLMORE LLC
Selected Entity Status Information

Current Entity Name: 1827 FILLMORE LLC
DOS ID #: 5120886

Initial DOS Filing Date: APRIL 17,2017

County: ERIE

Jurisdiction: NEW YORK
Entify Type: DOMESTIC LIMITED LIABILITY COMPANY

Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)

c/o ANTHONY J. COLUCCI III, ESQ.
424 MAIN STREET
SUITE 2OOO

BUFFALO, NEW YORK, 14202

Registered Agent
NONE

This ofüce does not require or maintain information
regarding the names and addresses of members or

managers of nonprofessional limited liability
companies. Professional limited liability companies

must include the name(s) and address(es) of the original
members, however this information is not recorded and

onlv available bv viewinr¡ the certificate.

*Stock Information

https://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_token=79CE2424090100DOCE041102D3F798A341022C60648... 112



6t26t2019 Entity lnformatíon

# ofShares Type ofStock $ Value per Share

No Information Available

*Stock information is applicable to domestic business corporations

Name History

Filing Date Name Type Entity Name

APR 17, 2017 Achløl 1827 FILLMORE LLC

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New York
State. The entity must use the fictitious name when conducting its activities or business in New York State.

NOTE: New York State does not issue organizational identification numbers.

Search Results New Search

Services/Programs I Privacy-Pglicy I Accessibilit.u- Policy I Disclaimer I Retum to DOS

Homepagg I Coniact Us

https:/lappext20.dos.ny.gov/corpSubliciCORPSEARCH.ENTlTY-INFORMATION?p-token=79C8242409010000C804110203F798A341022C60648... 212
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EXHIBIT,A

OPERATING AGREEMENT
otr

1827 FILLIT{ORE LLC

This operating Agreement of lBzT FTLLMoRE LLC, a limited tiability companyorgarúzú. undø the New york Limiûed. Liabliry c;p;t L";?lh;,¿;;;;,) is enrered intoas of the 25thday of April, 201'7,by Erie county M;dlä'crnter corporation (the,.Mcmbe,.) asthe soie member of the Company. 
-

RECTTALS

WEEREAS, the Memberhas agreed to organíze and operafe a New york limited lisbitirycompafly in accordaoce with the terns and. provisions set ørttr in this Agreement and ttre NewYork Limited Liability company Law (the 'ir.*') an¿ has caused ¿¡ticles of organization (the"Atticles") to be prçared,.exeouted and filed withthe ¡tew y*t state Deparbnent of state (the,,DOS',). Yv.F,sss

Nolry' THEREtr'oRE fot good and valuable considerationn the Member, intending .Iegally to be bound, agre€s as followsl

1) Namp: The name of the company is 1827 FILLMoRE LLC, The company maydo business under its name and under aoy oth", o"r¡" o, ouåes which tlre Member elects. If thecompany does business under a name ot["r tltao naJs"t r"ã i" nr m.rur, trrã company shatlfiIe a certificate with the Dos as required 'by section igO or the New york Generai BwinessLaw.

-2) Purnose' The Çompany is-formed 
!o conduct any lauiftl business under the Law,The compzurv mav eng_ag? io uity asd arl acriviries;;i;;i|;ö,'iorid"*ul, o,coavenient to carry out the business of the- company as 

"otrt"mprated 
by this AgreemeÍt Thecompany may also etrgage in any and alr ot¡ur uusi"år, p*ittø by raw.

3) Bringiogl ptqqe pf.Eusiness. Th9 principal office of rhe company shall be 462Grider street, Buffalo' Ñ@ surt otå."-pr"o as shall be agreed upon &om timeto time by the Member.

. - ^ I Teru' The term of the Company commenced upon the filing of the Articles withthe Dos in accordance with the Law or at ¡uch later date as indicated in.the Articles, and shallbe of uulimited dr¡ration unless eirlier terr¡rinated ; ptÑil in section l6 ofthÍs Àgreement.

- . 5J - C¡pif,al-Çontribution. The Member has conhibuted cash in the amount set forthon schedule,A attached hereto as its capÍtar contibution.

2



6) AddiÊ9n¡l ContrÍþutlons. The Me,mber shail have no obligation to contibute
additional capital or make any loan to the Company; however, the Mcmber may, from time-to-
time and at its option, make voluntary additional capital contributÍoas or loans to the Company.

7) Alloc¡tiog of ProFfs and LosLqg. The Comp.any's profits and losses will be
allooated to the Member.

8) PisfibutÍons. Disbibutions will be made to the Member at the times and in the
aggregate a¡nourts determined by the Member.

9) Membqrshtn Unitq. The Company shall have ttre authorify to issue an r¡nlimited
number of membership uniæ evidencing a member's membership interest in the Company, Such
mernbershíp units shall be iszued by the Company upon receipt by the Company ofäppropriate
considerati on therefore.

10) Certificates. The Company sh¿ll have the authority to issue certific¿tes, in form
and zubstance satisfactory to the Company and in compliance with the Law, evidøncing the
membership units of the Company, Auy such certificates shall bear such legends as tl"
Company may reasonably determine to be appropriate or as otherwise may be required by the
Law,

11) MembeI. The name, address, number of membership units and mernbership
interest percentage of the Memþr are set forth on Schedute A. which shali be amended from
time-to-time upon the admission of additional members or upon a change in membership
interest.

12) Mqp¡gement.

(a) Manasement by Manaeers. The br¡siness and affairs of the Company sh¿ll be
managed under the direction and contol of tha fi'danagers. The Managers shall be subject to all
of the duties and liabilities of, the which arc contained in thjs Agreement, the New
York Act, and any other applicable law. The Manager need ûot be a næural person.

(b) Number agd Removal of theManager(g,).

Ð The total number of lvfanagers shall be fixed at two (2). The current Chief
Executive Officer and Chief Financial OfEcer of Erie County Medical Center Corporation shall
seflre as the Managøs of the Company. The Managers shall serve at the pleasure of the Member
and may only be removed by the Member, at any time, with or without causie.

iÐ Notwithstanding anything to the contary in the foregoing, any Manager
may resign at any tinre by glving at least thirty (30) days written notice thereof to the Members.
The resignation of any Manager shall take effect at the time provided in such notice and no
acceptance ofthe resignation shall be necessary.

3



üÐ Upott the death, disability, resignation, or removal of a Manager, the
Member may, at its discretion, elect a replacement Manager.

(c) General Powers. As approved by the Member, the Manager shall have the firll
power to exeürte a¡d deliver, for and on behalf of the Company, any and all docr.¡¡nents and
instn¡ments wtrich may be necessary or desirable to carry on the business of the Compan¡
including, without limitation, any and all deeds, contacts, ieases, mortgages, deeds of tust,
promissory notes, security agreements, aad financing stalÊments pertaining to the Company's
assets or obligatíons, and to authorize üe confession of judgment against the Corqpany. No
Person dealing with the Manager need inquire into the validity or propriety of any document or
instunent executed in the name of the Company by the Manager, or as to tbe authority of the
Manager in executing the same; providd however, that nothing contained in this Section 6.3
shall be construed æ relieving the Manager from any liability to the Company or the Member
arising as a result of st¡ch Manager taking any action on behalf of the Company that has not been
properly authorized by the Member as rcquíred under thc terms of this Agreement, and any such
Manager shall be soleiy responsible for any loss and expense incurred by the Company as a
result of an unauthorized action and shall indernnify and hold Compøry harmless with respect to
any loss or exp€nse incurrEd.

(d) Ëxfraordinar.y Transactions. Notwithstanding anything to the contrary in this
Agreernenf the Manager shall not undertake any of the actions enumerated in subsection O of
this Section of this Agrcement on behalf of the Company wiftout the advance written approval
ofthe Member.

(e) Autho-ritv to Bind the Company. Unless expressly authorized to do so by the
written conseût of the Member, no Manager or any other Percon who is not a Manager of the
Company shall have any authority to act on behalf of or to bind the Company,

(Ð Manager Shall Act ig Good Faith. The lvlanager sball perform his/her duties in
good faith, in the manner she/he reasonably believes to be in tle best interests of the Company
and with such degree of care as an ordina¡ily prudent person in a similar position would use
under like circr.mst¿nces. A Manager who so perfonns hislher duties shall have no liability by
rear¡on of being or having been a Manager and shall not be liable to the Company or to any
Member for any loss or damage sustained by the Company or any Member, except as otherwise
provided in the New York Act or any other applicable law. The Member acknowledges and
agrees that the Manager does not guaranty or otherwiso make any representation or warranty to
the Company or the Member with regard to the performance of the Company or profits to be
derived from any or all of its activities.

(g) Indepnification. The Company shall indemnify, defend and hold harmlcss the
Manager for all costs, losses, liabilities, and damages paid or incr¡rred by such Manager in the
perfounance of his/her duties in acco¡dance with the terms of this Agreenent, to the fullest
extent provided or permitted by the New York Act or other applicable laws.

4



(h) . The Manager shall diligenrly andfaithftlly devote the time to the mâtt¿tt;.rt of the company necessary to sere the companypurposes and shall perform all the juties of the Managei which are provided for in thisAgreement and the New York Act. The Manager shall nãt receive oompãnsation for servicesrendered to úe Company in such capacity, Ùut shutt be entitled to ieimbursement of allreasonable and necessary_business expenses incurrerd in the adrninistratíon of the Company andapproved ín writingthe Meurber

(Ð . Unless entered ino in bad faith, no contract
or transaction between the Company and one of its Managers, officers or be¡ueen the Company
3d aqr oJher pelson or entity in which one or nnore of its Ñ{embers, n¿*user5, ã. officurs lnve afinancial interest or are directors, parhery, members, *rrrugrrc o¡ officersä rrploy*r, shall bevoidable solely for this reason or soleþ because ruio lr¿oo'Uer, Manager, or officer was preso:t
or parfícipafed in the arffrorization of such contract or tansaction if: (a) the maferial facts as tothe relatíonship or interesl ol said person and as to the contract or hansaction were disclosed orknown to the Member and the conùact or transaction wa¡r ar¡thorized ty tUu ¡r¿."rfrr; or 6¡ Gcontract or tansaction wa¡¡ entered into on terms and conditions that wãre fair and ,*rooubi" to
$e Company as of the time it was authorizd approved, or ratiûed. SuU:ect toämpliance with
the provisions of this Section, no Member, i4;;ager, ár officer interæied in such contact o¡
hansaction, because of such interest, shall be 

"onsidered 
to be in breach of this Agreoment orliable to.the co-mpany, any other Membeç Manager, offioer, ;;;tü}"-.];f., any loss orexpense incr¡¡:ed by reason of zuch contract or transaction or shall be accointable for any goin o,profit rcaJized fiom zuch contact or fransaction

(t) Maior.Decisioqg- Notwithstandìng any other provisions of this Agreemenq none
,of 

th: actions enunrerated below shall be tateã wiaout the advance w¡itten consent of theIvlembef:

i) the admission of additional mernbers, creation of any new class ofmembe¡¡hip interests TF lghtt or preferørces senior to those of the Membá or issuance ofany additional membership interests;

iÐ the sale, lease exchange.or other dísposition (other than by way of pledge,
nortgage, deed of trust or frust indørture) of all or substantially alt oithe Company's assets;

. iü) the merger, or consolidation of the Company with any other percon orentity, or the dissolution of thc Company; or

iv) the amendrnent of either of the Articles of Organization or this Operating
Agreement.

13) . Except as provided in this
Agreement or otherwise expressly delegaúd @erson d, entiiy other than the
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Member is an agent of the Company o¡ has any right, power or authority to üansact any business
in the name of tbe company or to act for or on behalf of or to bind the iompany.

14) Ofüceru. The Compaîy may have offlrcers. The officers of the Company, if an¡
shall be appointed by the Member, shall serve at the pleasure of the Member and shall trâve such
authority andperform suoh duties as the Member shajl authorize. Officers nesd not be Members.
Notwithstaüding anything to the confrary contained herein, no ofEcer of the Company shall be
authorized to take any action wtrich, under thc terms of this Agreement, requires the approval of
the Member, unless. sn¡ch r¡¡ritten approval has been obtainãd. The ofËcers may-include a
President, Vice Presíden! SecretarY, and Treasr¡rer and shall have the responsibilities given to
them by the Member. Any otñcer may be removed by the Member at any 

-ti¡ne, 
with or without

oause. Each officer will hold ofüce until híslher succ€ssor is duly designated and qualifics or
until the earliçr of the ofücer's death, resignation or removal. ¿riy numUEr of offices may be
held by the same persor

l5) Ipdemnification

(a) .- The Company shall indemnifr, defend" and hotd harmless the Member,
lvlatnger, and the offlrcers from a¡rd against any and all loss, liability, d*ugg sost, or expense,
including reæonable attomcys' fees, suffered or incur¡ed in defense of any ãemands, clainæ, oi
lawsuiß against the Member, Manager, or the ofücers in or æ a resuli of or relating to hÍs
a'apacity, actions, or omissions as the Member or officers of the Company, or concerning the
Company or âny activitiçs undertaken on behalf of the Compan¡ proviãed that the urts ot
omissions of the Membl, \danager, or the officers are not louud by a court of competent
jurisdiction upon entry of a final judgment to have been the rasult of fraud, gross negfigeoce ot
wiltful misconduct or to have violated such lesser standard of conduct or puúlic policy ãs rurder
applicable law prevents indemnification hereunder.

(b) Each of the Managers, officers, and the Member shall be entitled to
receive, upon rqFest thE¡efore, to the extent cash or cash equivalents are available üo the
Company, advances to cover the costs of defending any claim or action against him; provided,
however, that zuch advances shall be repaid to the Company, with interesq if he is for¡n¿ Uy á
court of competent jr¡risdiction upon entry of a final judgment to have violated the standards îor
indemnification set forth in Section 15(a) above.

16. ÐtssolËtíg+.- Th€ Company will dissolve, and its affairs wilt be wound up upon
the first to occur of the following: (a) the written consent of tåe Member, (b) the bankrupicy,
dissolution, expulsion, incapacity or witådrawal of the Member or tåe occurrence of arry õtnåi
event which terminates the continued membership of the Membcr in the Company, or jc) the
entry of adecree ofjudicial dissolution uader the Law.

17. IVindine..Up. Upon the dissolution and winding up of the Company, the assets
will be distributed as provided for in Section 7A4 of the Law and upon cornpløtion of the
distibution of Company assets, the Company will be ternrinated and the person acting as
liquidator shall cause the cancellation of the Articles and shall take such other áctions as may be
necessary or appropriate to terminate the Company.
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- l8) Assisnlnen8. The Member may assign in whole or in part its membership
Ínterest.

, 19) AdmisÊion of Addiúio4gl,Members. One or more additional members of the
Company may be admitted to the Company with the written consent of the Member. priorto the
admission of any such additional membe(s) of the Company, the Member shall amend fhis
Agreement to make suoh changes as thc Msmber detc¡mincs necessaf,y to reflect the fact that the
Company will have more than one member.

20) Llabilitv gt nlember. The Member shall not bave any liabilíry for rhe
obligæions or liabilities of the Company except ro the extent provided in the iaw.

2l) Severability, If ury provision of this Agreemeat or the.application thereof to any
person or circumstance, is held invalÍ4 the remainder of tåis Agreement and the application of
its provisions to the other persons and circumsta¡rces 'ñdll not be affectø thereby.

22) Capfionç. The captions of this Agreement are inserted for convenience of
reference only and will not affect the mcaning of the provisions of this Agreement.

23) ApoliçatÍon of t[e. Lar?. fuiy matter not specifically covered by a provision of
this Agrecment shall be goyprned by the applicable provisions of the iaw.

24) Goverqine Law, This Agreement is governed by, and will be constnred urder,
the laws of the Süate ofNew YorK without regard to rules of conflict of laws thereof.

fSignature Page Follows]
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IN WII}I.ESS \ryHEREOF, the Member has execuúed and deiivered this Ageoment as
of the date first above written,

ERIE COUNTY IT,IEDICAL CENER CORPORATION

Jr., Ph.D

[Signatuie Page to Operatiag Agreement]

J
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Schedule A

MemberName
and Address

Erie County Medical
Center Corporation
462 Cnider Street
Buffalo, New York l42Ls

Capital
Cqnkibution

$100.00

Membership
Unitp

Membership
Interest

100%100.0

-1-
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WzuTTEN CONSENT
OF

THE SOLE MEMBER
OF

1827 FILLMORE, LLC

The following aotions required or permitted to be taken at a meeting of the members of
1827 FILLMORE, LLC, a New York limited liability company (the "Company") hereby are taken and

consented to upon the written consent of the Sole Member of the Company without a meeting pursuant to

the provisions of the New York Limited Liability Law:

WHEREAS, the Sole Member has determined that it is advisable and in the best interests of the

Company for the Company to grant an easement to the New York State Department of Environmental
Conservation ("DEC'), for the property commonly known as 18211 Fillmore Avenue in the City of
Buffalo, New York (the "Premises?') and

NOW, THnREFORE, be it

RESOTVED, that the sole member of the Company be, and hereby is, authorized to

enter into an Environmental Easement Agreement with respect to the Premises as

approved by the Company;

RESOLVED, that in connection with the environmental easement, and as evidence

thereof and security therefor, the sole member of the Company is hereby authorized to

enter into, execute and deliver all such documents as may be requested or required as the
person executing the same on behalf of the Company in hís discretion approve, such

approval to be conclusively evidenced by such personìs signature thereon;

RESOLVED, thaûThomas J. Quatroche, Jr. and Stephen M. Gary, Sr. a¡e hereby
authorized to exesute and deliver on behalf of the Company an easement

agreement, together with any and all other documents (all in such form and

content as Thomas J. Quatroche, Jr. and Stephen M. Gary, Sr. shall approve, with
such execution to be deemed conclusive. evidence ofsuch approval), and to
perform such other acts, as Thomas J. Quatrochg Jr. and Stephen M. Gary, Sr.

deem appropriate or desirable to accomplish the intent of the foregoing
resolutions,

RESOLVED, that all lawfi¡l actions heretofore taken by the Company or the sole

Member thereof in furtherance of the foregoing transaction be, and the same hereby are,

in all respects ratified, adopted and approved.

IN WITNESS Iü/I{EREOF, this V/ritten Consent has been duly executed by the undersigned sole

member as of lune â0\2019.

Erie County Medical Center CorporatÍon

M. Gary, Sr.
By:

Chief Finanoial Officer
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çERTIFICATE OF AUTHORITY

(i) That the Articles of Oryanization of 1827 Fillmore, LLC have been duly fÏled with the New York
Secretary of Søte on April L7, 20t7 and that said .A.rticles of Organization have not been amended.

(iÐ That the ArJicles of Organization, or a Notice containing the substanee of same, has been duly

published as required by law.

(iii) That the Operating Agreement of the Company has,not been amended or repealed and temains in

full force and effeot on the date of this Certificate.

(iv) That noither the Articles of Organization nor the Operating A$eoment require, nor have either of
said documents been amended to require, any act be taken or meeting be held by Members and/or

Managers of the Company other than the following:

(v) That all of the. said requirements.of the Operating Agreement, or of statute if the Operating
Agreement is silent, with respect to the meeting and/or is silent, with respect to the meeting and/or

oonsent of the sole Membe¡ of the Company to the proposed executionby lS2T Fillmore, LLC of the

Environmental Easement to New York State Departrnent of Environmental Conservation, have been

met.

(vi) That the following person(s) has/have been and is/are duly authorized by the Company to

execute all documents necessary to effectuate the Environmental Easement to the NYS DEC, and

that the signature set forth opposite hisÆrer name is his/her genuine signature.

NAME OFFICE

Stephen M. Gary, Sr. Erie County Medical Center Corporation, Sole Member

By:

Chief Offìcer

In Witness Whereo{ the undersigned has executed this oertificate on this -Af ¿u, of June in the
year 2019.

STATE OF NEW YORK

COUNTY OF ERIE

On the J,o*o^, of June in the year 2019, before me, the undersigned, personally. appeared

Stephen M. Gary, Sr. personally known to me who, being duly sworn, did depose and say that he

resides at and that is the CFO of the Sole Member of
1827 Fillmore, LLC, the company' in and which executed the above instrument; and that he

signed his name thereto by the authority of the limited liabilþ company

)
)
)

Notary Public - ofNew York
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PURCHASE AND SALE
AGREEMENT

THIS PURCIIASE AND SALE AGREEMENT (the "Agreement") is made this 3l't day of May,20l7,
(the o'Effective Date") by and between BUFFALO MUNICIPAL IIOUSING AUTIIORITY, a New York
State publio corporation, having an address at 300 Perry Street, Buffalo, New York 14204 (the "Seller"), and

ERIE COUNTY MEDICAL CENTER CORPORATION, a New York State public benefit corporation,

having an address 462 Grider Street, Buffalo, New York 14215 (he "Purchaser"). The Purchaser and the Seller
a¡e each hereinafter referred to as a r6part¡rt' and collectively as the 'rparties."

RECITALS:

WHEREAS Seller is the owner of that certain improved parcel of real property known as 7827 Fillmore
Avenue, Buffalo, New York ("the Premises," as hereinafter defined).

WHEREAS Purchaser desires to purchase, and Seller desires to sell the Premises on the terms and

conditions set forth herein.

Noltr/, TIIEREFORE, in consideration of the foregoing, and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, Purchaser and Seller agree as follows:

l. Description ofthe Premises. Seller hereby agrees to sell and convey, and Purchaser agrees to

purchase from Seller on the terms and conditions set forth herein that certain real estate, buildings and

irnprovements thereon and appurtenances thereto commonly known as 1827 Fillmore Avenue, Buffalo,
New York, on a lot of approximately l7 acres with an S.B.L number of 90.13-t-11, consisting of one

vacant building as is more particularly described on Exhibit A attached hereto and made a part hereof
(the "Premises") together with all right, title and interest of Seller, if any, in and to the land lying in the

bed of any sfreet or highway adjoining the Premises and to any taking by oondemnation or any damage

to the Premises by reason of a change of grade of any street or highway, and all of the estate and rights
of Seller in and to the Premises.

1.1. Leases. Seller represents and warrants that there are no leases or tenancies in existence with
respect to the P¡emises and that there are no existing maintenance, repair, seruice and supply contracts

(including without limitation, janitorial, landsoaping, snow plowing agreements), and equipment rental

agreements relating to the Premises.

2. Purchase Price. The total consideration for the Premises and the Personal Properly shall be the

sum of One Million Four Hundred Fiffy Thousand Dolla¡s ($1,450,000.00) (the o'Purchase Price')
payable in the following manner:

2.1 Earnest Money Deposit. Within three (3) business days after Purchaser's receipt of (i) two fully
exeouted originals of this Agreement, Purchaser shall pay to Rupp, Baâse, Pfalzgraf & Cunningham,

LLC (the "Escrow Agent"), to be held in a non-interest bearing escrow account, the sum of Ten

Thousand Dollars ($10,000.00) (the "Deposit"). The Purchaser shall receive a credit on the total



amount of the Deposit toward the Purchase Price on the Closing Date (as hereinafter defined). The
Deposit shall be delivered to the Seller at Closing (as hereinafter defined) or delivered to Seller or
Purchaser as required herein.

2.2 Balance of Purohase Price. On the Closing Date Purchaser shall pay the remaining balance of
the Purchase Price, plus or minus prorations and adjustments in accordance with this Ageement, to
Seller in cash, bank wire, bank check or certified check, less the Deposit.

2.3 Default. If Seller is unable or unwilling to ftansfer its rights, title and interest in the Premises to
Purchaser in accordance with the terms of this Agreement, or willfully defaults under this Agreement,

Purchaser shall have the following exclusive remedies: (a) receiving a refund of the Deposit, or (b)
bringing an action for spêcific performance. If Purchaser shall fail to perform any of its obligations
hereunder and Seller is not in default hereunder, Purchaser agrees that Seller will suffer damages, the

exact amount of which is difficult to determine. The Parties therefore agree that if Purchaser is in
default the Seller shall be entitled to liquidated damages in the amount of the Deposit.

3. Initial Due Diligence Material. tJt/ithin fifteen (15) days after the full execution of this
Agreement, Seller shall deliver to Purchaser:

3.1 A photocopy of the existing abstract of title and any existing title insurance policy or
commitment in Seller's possession.

3.2 A schedule of all files (the "Diligence Documents Schedule"), described with reasonable

specificity so as to identiff tlìe same, of all correspondence and other materials found in the possession,

care, custody and control of Seller or its past and present offrcers, directors, employees, agents,

attorneys and consultants after a reasonable and good faith search by or on behalfofthe Seller ofthe
records in the possession, care, custody and confrol ofseller, and its past and present officers, directors,

employees, agents, attorneys and consultants and which relate to environmental, soil or groundwater

conditions, asbestos-containing materials, engineering reports, improvement plans, physioal conditions
at, of or about the hemises and/or related matters at the Premises. All files identified on the Diligence
Documents Schedule shall be placed in a room either at the offices of Seller or of Seller's counsel and

access shall be made available during regular büsiness hours to Buyer and Buyer's counsel and
consultants, if any, to review suoh material, for no less than thirty (30) days, which period may be

extended by mutual agreement of the Parties. Buyer shall be entitled to have copies made of any
materials so provided for Buyer's review. Seller shall pay for the first One Thousand Five Hundred
Dollars ($1500.00) of copying costs. Buyer shall be responsible for all copying costs in excess of One

Thousand Five Hundred Dollars ($1500.00). The Diligence Documents Schedule is attached to this
Agreement as Exhibit B.

3.3 A copy of an existing survey print of ttre Premises.

3.4 Copies of all agreements and contracts, including but not limited to all agreements and/or
contracts rolating to the demolition of the building located on the Premises or relating to the Premises,
pursuant to which Seller is currently paying or receiving compensation for services, as well as all

)



proposed agreements and contracts for the demolition of the building located on tåe Premises or relating
to the Premises (collectively the 'oContracts").

4. Due Piligence Material. Within thirty (30) days after the fuIl execution of this Agreement,

Seller shall deliver to Purchaser:

4.1 Title. (i) a full land/title abstract covering the Premises (minimum dating back to deed prior
to 1920) together with a current title 'odate down" dated subsequent to the date of this Agreement
('rAbstract"); (ii) complete tal( search for the Premises dated after the date of this Agreement (o'Tax

Search'?), and (iii) a survey for the Premises prepared by a land surveyor licensed in New York St¿te

which shall be dated after the date of this Agreement and which shall show the location of all easements

and rights of way affecting the Premises ("Survey") (the Abshact, Tax Search and Survey are

collectively referred to as the "Title Documents"). Purchaser may, consistent with current local title
examination standards, disapprove any title exceptions or survey matters set forth on the Title
Documents and shall notiô/ Seller of any such disapproved title exceptions ("Disapproved

Encumbrances"). If within ten (i0) days after receipt of notice of the Disapproved Ençumbrances,

Seller is unable to cure, cause the removal of, or obtain title insurance (at Seller's sole cost and expense)

against the Disapproved Encumbrances, then Purchaser will have the option to either (i) waive the

Disapproved Encumbrances and proceed to Closing (as hereinafter defined), or (ii) terminate this
Agreement by notice to Seller in which event the Deposit will be immediately refunded to the

Purchase¡.

Copies of current receipted real estate tax bills for the Premises.

Such other documentation readily available to Seller as the Purchaser may reasonably request in

5. Right to Enter Premises and Conduct Testing. During the lnspection Period provided for in
Paragraph 6 hereof and with prior reasonable notice to the Seller, Purchaser shall have the right to
inspect the Premises and all buildings and improvements located on the Premises. In connection

therewith, in Purchaser's sole discretion, Purchaser or its agents shall have the right to do all desired

environmental, surveying, engineering soil and groundwater sampling and other testing with respect to

the Premises and the buildings and improvements located on the Premises. The Premises,
improvements and buildings on the Premises shall be restored by Purchaser to substantially the same

oondition as it was immediately prior to Purchaser's inspection. Purchaser agrees to hold Seller
harmless and indemnifi Seller from and against all ioss, damage or injury to person or property

resulting from Purchaser's or Purchaser's agents' entry onto the Premises and conducting of tests or
inspections pursuant to this Paragraph. Purchaser and its agents, contractors and consultants shall

provide insurance certificates naming the Seller as an additional named insured in connection with all
such activities in forms and amounts reasonably satisfactory to Seller. Purchaser and its agents and

employees agree to not disclose, directly or indirectly, the contents of this Agreement or the rosults of
the inspections conducted pursuant to this paragraph to any third parly unless otherwise obligated by
law to do so.

4.2

4.3

writing.
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6. Continsencies,

6.1 trnspection Contingency, Purchaser shall have one hundred fiffy (150) days following the

complete exeoution of the Agreement and the receipt of the Initial Due Diligence material described in
paragraph 3 hereof (the 'olnspection Period") to determine to its satisfaction whether the Premises are

acceptable to Furchaser in Purchaser's sole and absolute díscretion. Purchaser shall be allowed to

conduct, ¿unong other things, a physical inspection of the Premises, Phase I and Phase II environmental

inspections, TCLP analysis, and an asbestos survey. In the event Purchaser detennines that the

Premises are not suitable then Purchaser may, in its sole and absolute election (a) tenninate this

Agreement and receive a refund of the Deposit by giving Seller or Seller's attorney written notice of its
election to terminate during the Inspection Period, or (b) Lease the Parking Area as defined herein

pursuant to the Lease Tenns as defined herein. If Purchaser shall not have notified Seller or Seller's

attorney of its election to so terminate this Agreement or Lease the Parking Area in writing during the

lnspection Period, then the Inspection Contingency shall be deemed waived by the Purchaser and

Purchaser and Seller shall proceed to Closing.

6.2 Brownfield Cleanup Program. Purchaser and any and all Purchaser-Related Parties (defined

below) hereby covenant that a Purchaser Related Parfy shall apply for acceptance into the Brownfield
Cleanup Program (*BCP') as a o'Volunteer" during the Inspection Period (the "Applicant"). Purchaser

or the Applicant shall determine the costs of the investigation and cleanup as required by the New York
State Deparfrnent of Environmental Conservation ('ÐEC') pursuant to the BCP. In the event that the

Applicant is not accepted into the BCP during the Inspection Period as a Volunteer or if the Purchaser or
Applicant determines during the Inspection Period that the costs of the investigation and cleanup

required under the BCP are unacceptable to the Purchaser, then, in its sole and absolute discretion,

Purchaser may terminate this Agreement and receive a refund of the Deposit by giving Seller or Seller's

Attomey written notice of íts election to terminate before expiration of the Inspection Period.

Applicant's acceptance into, and continued participation in, the BCP as a Volunteer and its execution of
a Brownfield Cleanup Agfeement are conditions precedent to Closing.

If Purchaser exercises its right to terminate this Agreement pursuant to this Section 6.2, Purchaser may,

in its sole discretion, lease the Parking Area pursuant to subparagraph 6.1(b) and paragraph 17 ofthis
Agreement.

7. Seller's and Purchaser's Representations and Warranties.

(a) Seller represents and wa:rants to the Purchaser that the following matters are Fue and correct as

of the date hereof and as of the Closing Date. These provisions shall survive the Closing, or if the

Closing does not ocour, the termination of this Agreement:

7.l Authorization. Seller is the lawful owner of the Premises and has full power and authority to

enter into this Agreement and perform Seller's obligations under this Agreement.

7 .2 Consents. No permit, approval, or authorization of, or designation, declaration or filing with,

any govemmental authority or any other person or entity on the part of Seller is required in connection
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with the execution or delivery by Seller of this Agreement or the consummation of the tansactions

contemplated hereby.

7.3 Litigation. etc. Seller represents and warrarits that, after due inquiry and the reasonable and

good faith searoh required pursuant to subparagraph3.Z, and except as may be included in materials

provided by Seller pursuânt to paragraphs 3 and 4 of the Agreement, (i) Seller has no knowledge

regarding whether or not there is any suit, action or litigation, administrative hearing, arbitratio& labor

conhoversy or negotiation, or other proceeding or govemmental inquiry or investigation, af;flecting

Seller or the Premises (including, but not limited to, environmental or land use proceedings) pending or

threatened against the Seller which, if resolved adversely, would have a material adverse effect on the

Premises or on t}re ability of Seller to oonsummate the transactions contemplated hereby; (ii) there are

no judgments, consent decrees or inþnctions againsg affecting or binding upon Seller regarding the

Premises or on the ability of Seller to consummate the hansactions contemplated hereby; (iii) Seller has

received no notice of any violations of any governmenûal law, ordinance, requirement, order or

regulation the violation of which would have a material adverse effect on the Premises or on the ability

of Seller to consummate the transactions contemplated hereby; and (iv) Seller has received no notice of
any claimed default with respect to any of the foregoing.

7.4 Condemnation. To the Seller's best knowledge no condemnation action has been threatened or

filed against the Premises.

7.5 htentionallyOrnitted.

7.6 Environmental Compliance. Seller represents and warrants thafafter due inquiry and the

reasonable and good faith search required pursuant to subparagraph 3 .2, and except as may be included

in materials provided by Seller pursuant to paragraphs 3 and 4 of the Agreement, (i) Seller has no

knowledge regarding whether or not the Premises is in compliance with all applicable federal, state and

loc¿l laws and regulations relating to pollution control and environmental contamination including,

without limitation, all laws and regulations governing the generation, use, collection, treatmenl storage,

transportation, recovery, removal, discharge or disposal of any haza¡dous material, hazardous waste,

hazardous substance, toxic material, toxic substance, pollutant, flammable material, radioactive

material, explosive material, polychlorinated biphenyls, urea formaldehyde insulation, lead paint,

methane, asbestos, radon, mold, gasoline, petroleum product or petroleum constituent or any other

constituent regulated or addressed by Environmental Laws or Laws (both of which are defined in

subparagraph 8.3 below) or common law principles of similar effect (collectively, "Hazardous

Materials") and all laws and regulatio:rs with regard to record keeping, notifÏcation and reporting

requirements respecting Hazardous Materials; (ii) Seller has not (a) received any notice of, or (b) been

subject to any adminishative or judicial proceedings pursuant to such laws or regulations either now or

at any time with respect to the Premises; (iii) Seller has no knowledge regarding whether or not there

arc any present facts or circumstances that could form the basis for the assertion of any olaim against the

Seller, any tenant or any future owner relating to environmental matters including, without limitation,

any claim arising in connection with any Hazardous Materials in, on, under or about the Premises or the

compliance or non-compliance of the Premises with any and all Environmental Laws or Laws (as

defined in subparagraph 8.3 below); and (iv) Seller has no knowledge regarding whether or not any part

of the Premises contains any offensive, toxic, that any part of the Premises contains any offensive, toxic,
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contaminated, hazardous materi¿ls or any other substances which constitute a health, safety or

environmental risk to any person or property.

7.7 IntentionallvOmitted.

7.8 No Other Contracts. To the best knowledge of theSeller there are no unrecorded contracts or

contracts which will affect the Premises andlor Purchaser with respect to the Premises from and after the

Closing.

7.9 No Encumbrances. There are no easements, rights of way, gas, timber, mineral rights orother
encumbrances except as set forth in the Search and Seller warrants that it will not encumber the

Premises without the Purchaser's prior written consent.

7.L0 Absence of Untrue Statements. No representation or warranty contained herein by or on behalf

of the Seller contains or will intentionally contain a¡r untrue statement of fact or intentionally omits or

will omit to state a material fact necessary to make the statements contained therein not misleading.

(b) Purchaser represents and warrants to the Seller that the following matters are true and correct as of the

date hereof and as of the Closing Date. These provisions shall survive the Closing, or if the Closing does not

occur, the termination of ttris Agreement:

7.Il Authorization. Purchaser has full power and authority to enter into this Agreement and perform

Purchaser's obligations under this Agreement.

7. 12 Consents. No permit, approval, or authorization of, or designation, declaration or filing with,

any govemmental authority or any other person or entþ on the part of Purchaser is required in

connection with the execution or delivery by Purchaser of this Agreement or the consummation of the

transactions contemplated hereby.

7.13 Litigation. etc. To the best of Purchaser's knowledge, there is no suit, action or litigation,

adminisüative hearing, a¡bitration, labor confoversy or negotiation, or other proceeding or
govemmental inquiry or investigation known to Purchaser, affecting Purchaser pending or, threatened

against the Purchaser which, if resolved adversely, would have a material adverse effect on the abilþ of
Purchaser to consummate the tansactions contemplated hereby. To the best of Purchaser's knowledge,

there are no known judgments, consent dec¡ees or injunctions against, affecting or binding upon

Purchaser that would materially limit the Purchaser's performance of this Agreement. Purchaser has

received no notice of any violations 9f any governmental law, ordinance, requirement, order or

regulation the violation of which would have a material adverse effect on the ability of Purchaser to

consummate the ftansactions contemplated hereby, and to Purchaser's best knowledge after due inquiry

Purchaser has received no notice of any claimed default with respect to any of the foregoing.

7.14 Financing. Purchaser has sufficient funds available to acquire the Premises and fulfill all of the

terms and conditions of this Agreement and does not require any financing in connection therewith.

8. Covenants of Seller. Seller hereby covenants with Purchaser, as follows:
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8.1 Contracts. Seller shall not, without the prior written consent of the Purchaser, which shall not

be unreasonably withheld, enter into any Contract with respect to the Premises which shall survive the

Closing and which cannot be terminated upon twenty (20) days' prior written notice or less.

8.2 Operation Pending Closing. From the Effective Date through and including the Closing Date

(the "Contract Period"), Seller shall, at Seller's sole cost and expense, (i) except with respect to the

Parking Area (as hereinafter defined and any access roads in connection therewith), m¿intain the

Premises in compliance with all laws, ordinances and other requirements of any governmental authority

having jurisdiction and substantially in the same manner in which it maintained and operated the

Premises immediately before entering into this Agreement, as though Seller were retaining the

Premises, (ii) maintain and keep Seller's [nsurance in full force and effect, and (iii) pay all outstanding

taxes, assessments, maintenance and other charges related to the Premises.

8.3 PREMISES PURCHASES AS IS. PUR.CHASER SHALL ACQUIRE THE PREMISES,
INCLUDING USE OF TTM PARKING AREA (AS HEREINAFTER DEFINED), ON AN'OAS IS,

WHERE IS' BASIS, WITH ALL FAI.TLTS. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT , SELLER M.AKES NO WARRANTY, GUARANTY, COVENANT, AGREEMENT
OR REPRESENTATION OF ANY KIND WT{ATSOEVER, EITTTER EXPRESS OR IMPLIED.
EXCEPT AS EXPRESSLY SET FORTI{ IN îHIS AGREEMENT, SELLER IIAS NOT MADE AND
DOES NOT MAKE ANY REPRESENTATION OR ÏI/ARRANTY WHATSOEVER AS TO
WHET}IER TIM PREMISES COMPLIES WITH FEDERAL, STATE, COUNTY OR LOCAL LAWS,
STATUTES, CODES, ORDINANCES, GUIDELINES, ORDERS, DECREES, RULES AND/OR
REGULATIONS, INCLUDING ENVIRONMENTAL LAWS (AS DEFINED BELOW)
(CoLLECTTVELY *LAWS"). WITHOUT LIMITING THE FOREGOING, EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, SELLER MAKSS NO REPRESENTATION OR
WARRANTY WITH RESPECT TO: (A) THE NATLIRE, QUALITY OR CONDITION OF TIIE
PREMISES, INCLT]DING, WITHOUT LIMITATION, TT{E SOIL OR GEOLOCY OF TTM
PREMISES; (B) TÉIE SI]ITABILITY OF TIIE PREMISES FOR A}TY AND ALL ACTIVITMS AND
USES WHICH PURCHASER MAY CONDUCT TFIEREON; (C) TIIE COMPLIANCE OF OR BY
THE PREMISES OR ITS OPERATION WITH ANY LAV/S; (D) THE HABITABILITY,
MERCT{ANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF T}TE PREMISES; (E)
TI{E ENFORCEABILITY OR EFFECT OF AI.IY LEGAL, CONTRACTUAL OR OTIIER RIGHTS
OR OBLIGATIONS PERTAINING TO THE PREMISES OR ANY VARIANCES, CERTIFICATES,
PERMITS, LiCENSES OR APPROVALS, INCLUDING AI.TY ENTITLEMENTS OR SMILAR
DEVELOPMENT RIGHTS OF Al.tY TYPE WIIATSOEVER; OR (F) Ab{Y OTIIER MATTER WITH
RESPECT TO TI{E PREMISES. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,
SELLER DOES NOT MAKE AND TIAS NOT MADE A}ry REPRESENTATION OR WARRANTY
REGARDING THE PRESENCE OR ABSENCE OF ANY HAZARDOUS MATERIALS (AS
DEFINIED IN SIJBPARAGRAPH 7.6 ABOVE) IN, ON, TINDER OR ABOUT TTIE PREMISES OR
THE COMPLTANCE OR NON-COMPLIANCE OF TTIE PREMSES WITH A}ry AND ALL
E}TVIRONMENTAL LAWS OR LAWS (EACH DEFINED IN THIS PARAGR,APH) OR COMMON
LAW PRINCIPLES OF SIMILAR EFFECT. PURC}IASER FURTTIER ACKNOWLEDGES AND
AGREES TTIAT TIIERE ARE NO ORAL AGREEMENTS IN EXISTENCE OR BEING RELIED ON
BY PTIRCHASER.

(a) "ENVIRONMENTAL LAWS" SHALL MEAN ALL FEDERAL, STATE, COUNTY AND
LOCAL E}NiIRONMENTAL, AND USE, ZONING, HEALTH, CHEMICAL USE, SAFETY AND
SANITATÍON LAWS, STATUTES, ORDINANCES AND CODES RELATING TO TTIE
PROTECTION, PRESERVATION OR REMEDIATTON OF THE ENVIRONMENT AND/OR
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GOVERNING TI{E USE, STORAGE, TREATMENT, GENERATION, TRANSPORTATION,
PROCESSING, HANDLING, PRODUCTION OR DISPOSAL OF ITAZARDOUS MATERIALS AND
TÏTE RT'LES, REGULATIONS, WRITTEN AND PUBLISTIED POLICIES, GI.IIDELINES,
DECISIONS, ORDERS AND DIRECTTVES OF FEDERAL, STATE AND LOCAL
GOVERNMENTAL AGENCTES AND AUTHOzuTIES WITH RESPECT THERETO, \IiHETTTER
CIIRRENTLY EXISTING OR SUBSEQUENTLY ENACTED, INCLT'DING BUT NOT LIMITED
TO TIM COMPREI{ENSIVE EI{/IRONMENTAL RESPONSE, COMPENSATION AND
LIABILITY ACT OF 1980, AS AMENDED (42 U.S.C. SECTIONS 9601 ET SEQ.); TllE
HAZARDOUS SUBSTANCES TRANSPORTATION ACT, AS AMENDED (49 U.S.C.
SECTION 1801 ET SEQ.); THE SOLID WASTE DISPOSAL ACT AS AMENDED BY TIIE
RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. SECTIONS 6901 Eî SEQ.);
TI{E TOXIC SIJBSTANCES CONTROL ACT, AS AMENDED (is U.S.C. SECTIONS 260r ET
SEQ.); TTIE FEDERAL WATERS POLLUTION CONTROL ACT, ,A.S AMENDED (33 U.S.C.
SECTIONS 125IET SEQ.); TIIE CLEAN AIRACT, AS AMENDED (42 U.S.C. SECTIONS 74Al ET
SEQ.); TI{E CLEAN WATER ACT, AS AMENDED (33 U.S.c. SECTIONS l2sl ET sEQ.); T}IE
NEW YORK ENVIRONMENTAL CONSERVATION LAW, AS AN4ENDED; THE NEW YORK
NAVIGATION LAW, AS AMENDED; AND/OR AI.IY OTT{ER APPLICABLE FEDERAL, STATE,
COITNTY, OR MI.INICIPAL ENVIRONMENTAL LAW AND THE REGULATIONS
PROMULGATED T}TEREI.INDER.

(b) TTIE OCCTIRRENCE OF TTIE CLOSING WILL CONSTITUTE ANACKNOWLEDGEMENT
BY PURCTIASER T}IAT TTIE PREMISES WAS ACCEPTED BY PT'RCHASER WITHOUT
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND OTHERWISE ON AN "AS
IS, WÏTERE IS, AND WITHALL FAULTS'BASIS. EXCEPT AS Ð(PRESSLY SET FORTH IN
THIS AGREEMENT. SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY, NORIS
PURCIIASER RELYTNG ON, ANY ORAL OR WRTTTEN STATEMENTS, REPRESE}{TATIONS,
WARRANTIES OR INFORMATION PERTAINING TO TI{E PREMISES, EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT.

(Ð PURCHASER AND AI.¡-Y AND ALL SUBSIDIARIES, SUCCESSORS AND ASSIGNS
oF PURCHASER (COLLECTIVELY, "PURCI{ASER RELATED PARTIES") IIEREBY RELEASE,
AND AGREE TO DEFEND AND INDEMNIFY SELLER AND ANY AND ALL ST]BSIDIARIES,
succEssoRs AND ASSIGNS (CoLLECTIVELY, "SELLER RELATED PARTIES") FROM ANy
AND ALL LIABILITIES AND OBLIGATIONS ARISING OUT OF TTM PTrySICAI CONDITION
OF, ON OR BELOW TT{E PREMISES ESTABLISIIED OR CREATED BY PIIRCHASER OR
PI.IRCIIASER RELATED PARTIES (AND ONLY TO THE EXTENT ESTABLIS}IED OR
CREATED BY PURCHASER OR PURCHASER RELATED PARTIES) AT TIIE PREMISES
BEFORE ORAFTER TFIE CLOSING

(iÐ ExcEPT TO TlrE EXTENT THAT SELLER HAS KNOWLEDGE OF SAME AND
FAILS TO DISCLOSE OR PROVIDE SAME AS REQUIRED PTIRSUANT TO PARAGRAPHS 3

AND/OR 4 AND/OR SUBPARAGRAPHS 7.3, 7,4,7.6,7.8 AND/OR 7.9, PURCIIASER RELEASES
SELLER FOR ANY AND/OR ALL LIABILITIES ANDiOR OBLIGATIONS ARISING OUT OF
TIIE PHYSICAL CONDITION OF, ON OR BELOW THE PREMISES (BUT NOT OFF-SITE OF
TI{E PREMISES) ESTABLISHED OR CREATED BY SELLER OR SELLER RELATED PARTIES
AT TI{E PREMISES BEFORE THE CLOSING.

(c) PTIRCHASER SPECIFICALLY ACKNOWLEDGES THAT PURCHASER HAS HAD TTIE
OPPORTLNITY TO CONST]LT WITH LEGAT COTINSEL REGARDING THE RELEASE AND
INDEMNITY.

(d) PURCHASER ALSO I{EREBY EXPRESSLY WAIVES ANY RIGHT THAT PURCHASER
MAY I{AVE UNDER ANl ONE (l) OR MORE LAWS, E}.TVIRONMENTAL LAWS, OR
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COMMON LAW PRINCIPLES OF SMILAR EFFECT IN CONNECTION WITH AND ONLY TO
TI{E EXTENT OF THE RELEASE AND/OR INDEMNITY ABOVE. IT IS UNDERSTOOD AND
AGREED THAT TFIE PURCHASE PRICE REFLECTS TTTAT TI{E PREMISES IS SOLD BY
SELLER AND PURCHASED BY PURCHASER SUBTECT TO TTTE FOREGOING T IS NOT
CONTEMPLATED THAT TTIE PURCHASE PRICE WILL BE INCREASED IF COSTS TO
PURCHASER ASSOCIATED WITH THE PREMISES PROVE TO BE LESS THAN Ð(PECTED
NOR WILL TFIE PURCHASE PRICE BE REDUCED IF PURCHASER'S PLAN FOR TTIE
PREMISES LEADS TO HIGIIER COST PROJECTIONS.

(e) PURCHASER AND ANY AND ALL PURCHASER RELATED PARTIES TIEREBY
COVENANT NQT TO SUE SELLER OR SELLER RELATED PARTIES FOR AI.IY CLAIMS,
LOSSES, DAMAGES, LIABILITIES, OBLIGATIONS, COSTS AND EXPENSES (INCLUDII{G
BtJ-f NOT LMITED TO LEGAL, ACCOUNTING, CONSULTING, ENGINEERING,
INVESTIGATION, REMEDTAL AND RESPONSE COSTS) RELATING TO TFIE LIABILITIES
AND OBLIGATIONS SPECIFICALLY RELEASED AND/OR INDEMNIFIED ABOVE.

(Ð Tr{E TERMS AND PROVISIONS OF THrS SECTION 8.3 SHALL SURVME TIIE
CLOSING AND DELTVERY OF TTIE DEEDS.

8.4 Insurance. Seller shall maintain in full force and effeot liability insurance on the

Fremises issued by carriers and in the form and with coverage limits as are generally required by
institutional lenders making commercial loans on properties similar to the Premises.

9. Closbg Documents. The Premises shall be conveyed and transferred by Seller to Purchaser on

the Closing Date by the following insüuments:

9.1 Premises. A bargain and sale deed with lien covenants in proper st¿tutory form for recording,

duly executed by Seller and acknowledged (the "Deed") so as to convey to the Purchaser good and

marketable title in fee simple to the Premises, free and clear of all claims, liabilities, obligations,

security interest, liens, judgments and encumbrances and such other documents as may be appropriate or

necessary to convey the real properly interest intended to be conveyed.

9.2 krtentionallyOmitted.

9.4 Intentionalf¿Omitted.

9.5 Proof of Signatories. Reasonable proof of the authority of Seller's signatories

9.6 FIRPTA. An affidavit required by Section 1445 of the l-ntemal Revenue Code of 1986, as

amended (the "Code'), and the Regulations pursuant thereto, and acceptable to the Purchaser (the

"FIRPTA Affidavit").

9.7 Closine Statement. A Closing Statement showing all closing costs and expenses of eaoh party,

all credits, debits and all pro-rations and showing the net amount due from Purchaser at Closing.

9.8 Miscellaneou$. Any other documents, instruments or agreements called for hereunder which

have not previously been delivered or which are reasonably necessary to close the transaction as

contemplated by this Agreement.
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10. Prorations and Adjustments. The following shall be prorated and adjusted between Seller and

Purchaser as of midnight on the day preceding the Closing except as otherwise specified:

10.1 Real Estate Taxes and Assessments. etc. All non-delinquent real estate taxes and assessments

(including water and sewer assessments) with respect to the Premises and such other items as are

customarily adjusted in hansactions of this nature shall be prorated and adjusted as of midnight on the

day preceding the Closing Date. AII adjustments shall survive Closing.

11. Closine. The Purohaser and the Seller agree that the purchase and sale contemplated by this

Agreement will be consummated as follows:

I1.1 Title Transfer. The Seller agrees to convey all of Seller's right, title and interest in the title to

the Premises to the Purchaser by the Deed and such other appropriate or necessary transfer instruments

and the Personal Properly by the Bill of Sale by 10:00 A.M. on the Closing Date and, effective on the

delivery of the Deed and other transfer instruments by the Seller to the Purchaser, beneficial ownership

and the risk of loss of all the buildings and improvements on the Premises will pass from the Seller to

the Purchaser. At the Closing, the Purchaser will not be required to assume or to pay or discharge any

liabilities of the Seller.

11.2 Possession. Purchaser will have complete possession and occupancy of the buildings and

improvements on the Premises from and afrer the delivery of the Deed.

11.3 Closing Date. The closing (the "Closing") of this t¡ansaction will take place at the offices of the

Purchaser, or at such other location as shall be agreed to by the parties hereto, on or about thirlf,, (30)

days following the expiration or saiisfaction of the Contingencies set forth in Paragraphs 6.1 and 6.2,

time not being of the essence (the "Closing Date"). In the event that the aforesaid Contingencies have

expired or been satisfied and the Closing has not taken place by the Closing Date, either Purchaser or

Seller may declare that time is of the essence by written notice to the other and the Closing shall take

place within ten (10) days of the delivery of such notice.

12. Closing Costs. The expenses of Closing shall be paid in the following manner:

l2.l Seller's Costs. In connection with the consummation of this transaction, Seller shall pay (i) any

and all prorations or adjustments required by this Agreement in favor of Purchaser or according to local

custom; (ii) any and all bansfer taxes and (iii) the filing fee for the TP-584.

12.2 Purcha.ser's Costs. In connection with the consummation of this hansaction, Purchaser shall

pay (i) all fees in connection with the recording of the Deed and filing the RP-5217; (iÐ any and all
prorations or adjustments required by this Agreement in favor of Seller or according to local custom and

(iii) all costs relating to closing Purchaser's mortgage loan including, but not limited to title insurance.

13. Insurance. Damage. Destruction or Eminent Domain.
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l3.l Damage or Destruction, In the event that the Premises shall be damaged or destroyed

(exclusive of improvements made by the Purchaser), whether in whole or part, by fire or any other

casualty or act of God between the date of execution hereof and the Closing Date which could adversely

affect Purchaser's ability to use the Premises, in Purchaser's sole discretion, Purchaser shall have the

sole option of (i) terminating this Agreement and receiving a refund of the Deposit, or (ii) proceeding

with this transaction and assuming all of Seller's rights, including the right to receive any insurance

prooeeds. If Purchaser eleots the option described in clause (ii) immediately above, Seller agrees that it
will not compromise, settle or adjust any claims to such proceeds without Purchaser's prior written
consent (which will not be unreasonably withheld), it being understood and agreed that Purchaser has an

interest in all such proceeds. Seller further agrees to give immediate written notice to Purchaser of any

damage or destruction, and Seller shall provide Purchaser with complete copies of all policies of
insurance covering that portion of the Premises and Personal Property so damaged or deshoyed.

13.2 Eminent Domain. If, prior to the Closing Date, eminent domain proceedings materially

affecting the Premises shall be threatened or commenced by any competent public authority against the

Premises or any portion thereof which would adversely affect Purchaser's ability to use the Premises, in

Purchaser's sole discretion, Purchaser shall have the option to (i) proceed with this transaction and pay

the Purchase Price, in which event any compensation paid or payable as a result of such eminent domain

proceedings shall be and become the sole properfy of Purchaser or (ii) terminate this Agreement in
which event Seller shall retain such award, and the Deposit shall be returned to Purchaser, and all
documents fumished or delivered pursuant to the tenns of this Agreement shall be returned to the parfy

who furnished them and thereafter both parties shall be released from any further liability hereunder.

Seller agrees that it shall give to Pu¡chaser written notice of any such threatened or actual erninent

domain proceedings within five (5) days after Seller first becomes aware thereof.

14. Broker's Commission. The parties hereto represent that no broker brought about this sale.

Seller and Purchaser each agrce to indemniff the other and hold the other harmless from and against any

losses, liabilities, darnages, costs and expenses (including afforney's fees) incurred by the other by

reâson of any breach or inaccuracy of the representation and wananty contained in this Section 14. The

provisions of this Section 14 shall survive the Closing, or if the Closing does not occur, the termination

of this Agreement.

15. Right of First Refusal. Purchaser shall, until expiration of its use of the Parking Area as set

forth in Paragraph I7, have a right of first refusal to purchase the Premises in the event that this

Agreement is terminated by Purchaser. [n the event that Seller receives a bona fide written offer
("Offer") from a third party to purohase the Premises, Seller shall immediately notiff Purçhaser, in

writing, of the terms and conditions of the Ofîer including the copy of any Conhact of Sale ("ConÍact')
with respect thereto;

a. Purchaser shall have ten (10) business days following receipt of the Offer and/or Contact
within which to notif Seller, in writing, of its intention to purohase tåe Premises under the same terms

and conditions contained in the Offer and/or Contract. In the event that Purchaser chooses to purchase

the Premises as described above, Seller shall immediately advise any said third party and cancel the

aforementioned Offer and/or Confact with the third parly. It being understood that any such Conhact
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with any third parfy will contain on option allowing Seller to cancel the Contract so as to preserve the

RIGHT OF FIRST REFUSAL to Purchaser as described herein;

b. [n the event that Purchaser does not choose to purchase the Premises within the time limit set

forth above, Seller shall be entitled to proceed with the transaction pursuant to the exact terms of the

aforementioned Offer and Contract. In the event that the transaction with said third pafy does not close

or is amended in any way, the RIGHT OF FIRST REFUSAL described herein shall continue to apply
with respect to any subsequent offer or amended'offer by the third pady or any other parfy with respect

to the purchase of the Premises and all notices and rights and obligations of all parties to this agreement

shall remain in full force and effect.

c. In the event Purchaser ohooses not to exercise its RIGHT OF FIRST REFUSAL and the

Premises is sold to a third party, all terms and conditions of this Agreement will terminate.

16. Demolition. In the event that the Closing occurs, the building on the Premises shall be

demolished by Purchaser following the Closing, but no later than one hundred eighty (180) days after

Closing using the lowest responsible bidder obtained through competitive bidding. Seller shall pay for
the cost of demolition up to a maximum amount of Two Hund¡ed Fifty Thousand Dollars ($250,000) .

Seller shall hold a sufftcient amount of funds in escrow following the Closing and shall make payment

directly to the demolition contractor upon submission of an invoice and supporting documentation by
Purchaser.

17. Lease Terms. In the event that Purchaser elects to Lease a portion of the Premises desøibed in
Exhibit C for parking motor vehicles and all access incidental thereto ("Parking Area") the Purchaser

shall lease the Parking Area from the Seller pursuant to the following terms and conditions ("Lease

Terms"):

a. From the date Purchaser elects to Lease the Parking Area in accordance with Paragraph 6.1(b)

herein, Purchaser shall pay to the Seller $6,750.00 per month to be prorated in the event that the Lease

begins on a date that is other than the first day of the month.

b. Purchaser shall be obligated to clear and maintain the Parking Area as needed for Purchaser's

c. Purchaser's intended improvements to the Parking A¡ea are described in Schedule I attached

hereto and made a part hereof. The term of the Lease shall expire on December 31,2019. However,

upon thirty (30) days' prior written notice to Seller, Purchaser may terminate its obligations to lease the

Parking Area.

d. Purchaser shall have adequate liability insurance in effect with respect to its use and operation

of the Parking Area. Seller shall maintain, at Seller's sole cost and expense, in firll force and effect
throughout the term of the Lease liability and properly insurance covering the Parking Area,

18. Purchaser's Release and Indemnification. [n the event Purchaser proceeds to Closing on the

purchase of the Premises, the Release and/or Indemnity provided by Purchaser pursuant to subparagraph

use.
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8.3(bXÐ and 8.3(bxii) above shall apply with regard to the Premises. In the event Purohase does not

proceed to Closing on the purchase of the Premises but, instead, proceeds to Lease the Parking Area

pursuant to subparagraph 6.1(b) and paragraph 17 above, the Release and Indemnify provided by

Purchaser pursuant to subparagraph 8.3(bxi) shall apply with regard to the Parking Area for the term of
the Lease. Subparagraph 8.3(b (iÐ shall not apply wittr regard to the Parking Area or any other portion

of the Premises for the term of the Lease.

19. Miscellaneous.

19.1 Capacity. Each individual and entity executing this Agreement hereby individually represents

and warrants that he andlor it has the capacity set forth on the signature pages hereof with full power

and authorþ to bind the parly on whose behalf he and/or it is executing this Agreement to the terms

hereof.

19.2 Entire Agreement. This Agreement constitutes the entire Agreement between the Purchaser and

the Seller relating to this sale and supersedes all other prior agreements and representations in

connection with said sale. There are no agreements, understandings, warranties or representations

between the Purchaser and the Seller except as set forth herein.

19.3 No Amendment or Waiver. This Agreement shall not be altered, amended, changed, waived,

terminated or otherwise modified in any respect or particular unless the same shall be in writing and

signed by the parties hereto. No waiver by any party of any breach hereunder shall be deemed a waiver

ofany other or subsequent breach.

19.4 Countemarts. This Agreement may be executed in any number of counterparts, each of which

will be considered to be an original, but all of which when taken together shall constitute one and the

same instument. Signature pages may be detached from multiple separate counterparts and attached to

a single counterpart so that all signature pages are physically attached to the same insffument. The

signature page of any counterpart may be detached therefrom without impairing the legal effect of the

signature(s) thereon provided such sigrrature page is attached to any other counterpart identiçal tiereto
except having additional signature pages executed by other parties to this Agreement attached thereto.

19.5 Notice. Any notice, demand, requtist or communication of any kind required or permitted

hereunder shall be sufficiently given if sent by (i) hand delivery, (ii) reputable overnight canier, (iii)
United States registered or certified mail, postage prepaid, return receipt requested or (iv) telecopy (with

confirmation of receipt thereot along with overnight delivery for the next day) to the parties at their

address set forth above or at such other address each may designate from time to time. A copy of any

such notice, deman{ request or communication sent to Purchaser should be sent to the attention of
Horace A. Gioia, Esq., 1600 Liberty Building Buffalo, New York 14202. A copy of any such noticg
demand, request or communication sent to Seller should be sent to the attention of Laurence K. Rubin,

Esq.726 Exchange Street, Suite 800, Buffalo, New York 14210. Any such notice, demand, request or

communication shall be deemed to have been duly given or served on the date shown on the return

receipt or othor evidence of delivery, if mailed, or on the date shown on the confinnation receipt, if
telecopied.
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19.6 Governinglaw. This Agreement shall be interpreted and enforced in accordance with the laws

of tho State of New York. If any provisions of this Agreement shall be unenforceable or invalid, the

same shall not affect the remaining provisions of the Agreoment.

19.7 Parties. Excopt as otherwise provided in this Agreement, this Agreement shall be binding upon

and shall inure to the bsnefìt ofthe parties hereto and to ttreir respective heirs, executors, administators,

successofs and assþs.

19.8 Assignment. Purchaser shall have the right to assign this Agreement to an affiliate entity

Seller shall not assign this Agreement without the prior written consent of Purchaser.

19.9 Headines. Section headings of this Agreement have boen inserted for convenience of reference

only and will in no way modi$r or resfict any provisions hereof or be used to consfue any such

provision.

19.10 Exhibits. All Exhibits attached hereto are incorporated herein by reference and made a part

hereof,

19.11 Additional Acts. Each party heroto shall from time to time perform such additional acts æ the

other party may reasonably requestto effectuate the intent of this Agreement.

19.12 Interpretation and Enforcoment, If suit or action is filed to interpret or enforce this Agreemenl

the provailing party shall be entitled to be awarded its reasonable attorneys' fees and disbursements

through all appeals in addition to other costs and disbwsements allowed by law, including those

incuned on appeal.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the

day and year first above written.

SELLER: PURCHASER:

BUFFALO MUNICIPAL HOUSING
AUTHORrtY

ERIE COUNTY MEDICAL CENTER
CORPORATION

By
Dawn E. Sanders-Garrett,

Executive Director
., PhD,

as to Form:

Anthony J.

ECMCC

By

e
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19.6 Governing:Law. This Agreement shall be interpreted and enforced in accordance with the laws

of the State of New York. If any provisions of this Agrcement shall be unenforceable or invalid, the

samo shall not affeot the remaining provisions of the Agreement.

19.7 Partieù Excopt as otherwise provided in this Agreement, this Agreement shall bo binding upon

and shall inure to the benofit ofthe parties hereto and to their respective hoirs, exeoutors, adminisfators,
successors and assigns,

19.8 Assignmont. Purchasor shall have the right to assign this Agreomont to an affiliate entity.
Seller shall not assign this Agreement without the prior written consent of Purchaser,

I9,9 $padipes. Seotion headings of this Agreemont have been insertod for oonvenience of roference

only and will in no way modif, or resfrict any provisions hereof or be used to conshue any such
provision.

19.10

hereof.
Exhibits. All Exhibits attached hereto are incorporated herein by reference and made a part

19,1I Additional Aots, Each party hereto shall from time to time perfonn suoh additionalaots æ the
other party may reasonably request to effectuate the intent of this Agreement.

19,12 Interpretatio0 anC Enforcement. If suit or action is filed to interpret or enforce this Agreernent,

tlre prevailing part'¡ shall be entitlcd to be awarded its reasonable attorneys' feos and disbursements

through all appeals in addition to other costs and disbursements allowed by law, including those
incurred on appeal,

IN WITNESS IVHEREOF, the parties hereto have caused this Agreement to be duly executed as of rhe

day and year firôt above written. :

SELLER: PURC}TASER:

BUF'FALO MUNICIPAL HOUSING
AUTIIORITY

Executive Director

ERIE COTJNTY MEDICAL CENTER
CORPOR,l.TION

By

Thomas J. Quahoche, Jr., PhD,

Chief Executive Officer

By
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00' 33t 29rr ws¡t flve hr¡ndred ftf¡y-¡1¡e and tw€nüy-têvê[
hundredths (559.27' fêêt ôouttrêrly nacrured ¡1¡¡lg tüe oa¡.t llne
of No¡th Fl,llgore Avsnue fron tlre incereccÊlon of ¡¡fd eesÈ

llne of North lllhrore Avonus wlth ühe rourh.ert line of,

l(enelngton Avc¡n¡a (otfity-sÛß (66) feet.erfde); thencc eaetetly
on r cürvìa üo Èhe lef,t havlng e ¡¡dLue of, thlrtacn and f,ifÈy-
one l¡r¡ndradûtrr (1,3.51) fceü an arc length 9f elevan end'

Boverty-f,tvþ ln¡ndredtha (11.75) fe€C to a polnt ln ¿ llne
drmn north 49o U. 5/r a¿gt throug;h a polnc 1n the eeet lfne
of North Sl,ltnore Avenuc, df¡Èant gl¡r ¡nd thtrty:elght hundrodch¡
(6.38) f6ot souËhrrly froo the pofnr of begtnning; rhance north
49c 14' 57ft e¿¡Ê ¡lx hr¡adted nlno ¿nd fffuy-ftve huûdrêdrhú (609.s5)
f,e6t¡ Ëhenac eaotarly on e curvs üo thê rfghC hevfng e radfue
of thrêe hundred nlnety-Éhree and forty-nina hundrcdths (393.49)
faaü ¡nd üsngsnt nlth the 1ssË descrtbad llna, ãn êrc length of
cfx hundred alghtean ¡nd nina tn¡ndredthc (61,g.09) f,eet to a pornt
of co'npound cour:.'rsi thence eouËherly on a curvrÊ to Ëhe rlght hanLng

a r¡dlue of, four hundred thlrÈy-elx and forty-nina truodredthe
(436.49, feet €nd tang€nt $l.th thå le¡t deeerlbed curve lfne, en
erc lcngËh of nlne hur¡dred nlnety-nrne ¿nd. gkteen ftundredth¡
(999.16) feat to e polnt ln a lfne drewn south gg' gsr 45, e¡¡È
through e point ln the s¡¡ü lfns of Norgh Fftluore Averura, threa
hundred fffty-ctx and reventy-three hundredËhr (396.73) fegÈ ¡outh-
erly frou the pofnt of bcgtnr¡ing; thenee north ggo 35r 45rr wert,
¡lx hundred ninôtrffv€ md forty-frve ftundr¡dtbe (695.45) faot
to a pofnt; thânce weetetly on a curve Êo the lcft havlng a r¡dlus
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of, thrrÈeen and fr'fry'one hr¡ndredtha (r.5r) faer and Hrngqrr rlrh
tho la¡t descri'bad cour¡Ê an atrc lengËh of, one and nlnety-ccven

(L.97) feêÊ to tha â¡sr ltna of North D{lluore Avenuc;
thonoe no{th 00c 33t 2gtt €åst Êrong ths êóôt lrna of ¡lorth trl,'ore
Avcnue' *ircc bundred flft¡erx and elght¡ssven huodradrhâ (356.g7)
foot to thc point of beglnnlng.
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EXHIBIT B



Index for KensÍngton Heiehts

white Binder l¡beled ACC Contractine.Inc.. Kensineton Towers I & 2. 85226
Contains : Asbestos Abatement Closeout Documents;

NYS Asbestos license
Certificate of Insurance
Project Entry/Exit Log Sheet

Worker Certification
Personal Air Sample Results

Waste Manifest Documentation

? binders boúh l¡belffisineton Heiehts Phase 2 AAC Contractine Phase 2 Closeout
Documents

2 binders both laþeled Aria Contr¡ctÍne Corn.. Kensinston Heishts: Asbestos
AbatemenlDemolition Phase I
Contains: contractor's license, insurance cer-tificates, notifications, project logs/sign-in sheets,
Iaborer's certifications and medical releases, personnel/MS analytical and asbestos disposal.

? bindefs both labeled Aria Contr¡ctine Coro.. Kensinston Heishts Phase II
Contains - contractor's license, insurance certificates, notifîcations, project logs/sign-in sheets,
laborer's certifications and medical releases, personnel/MS analytical and asbestos disposal.

2 drawers Inbeled Kensineton Heishts in a 4 drawer fîte cabinet

I't DRAWER

Contains multiple Jìle þlders

Kensington Heights Agenda Items
Lawrence Senear Transmittals
Kensington Heights - Brownfields
Kensington Heights National Rent A Fence Purchase Orders
Stohl Environmental LLC Ambient Air Sampling Servíces Contract
Stohl Environmental LLC Quality Control Monitoring Contract
Kensington Heights Revitalization Corporation



2 Redwelds
. Redweld is labeled Phase I Kensington Heights Aria Contracting Corporation

r Redweld is labeled Phase III Kensington Heights Aria Contracting Corporation Payments

Redweld l¡beled Ph¡se III Kensinetop Heights Notice to Proceed ltems
C ontairx mul t ipl e Jì I e þ lders :

Phase III Kensington Heights HUD Form 51000
Phase III K.H, Aría Contracting Corporation Notice to Proceed
Phase III Kensington Heights contractor's Daily Log Sheet and Daily Timesheet
Phase III Kensington Heights Contractor's Daily Log Sheet and Daily Timesheet
Phase III Kensington Heights MBE/WBE Monthly Utilization Reports
Phase III Kensington Heights Section 3 Business Concern Monthly Utilization
Reports

Redweld labeled Ph¡se III Kensinston Heiehts
Contains Jìle þlders:

o Phase III Kensington Heights Correspondences
. Phase III Kensington Heights Cuamntee
. Phase III Kensington Heights Insurance
o Phase III Kensington Heights Subcontracts

Redweld labeled Phase III Kensington 4piehts waste shipment Records

Redweld labeled Phase lI Kensineton Heishts Pavments
Contains /ìle Jblder: Phase II Kensington Heights Aria Co¡rtracting Corporation First
Amendment to Demolition Agreement

Redweld l.a.beled Ph¡se II Kensinston Heishts Notice to proçeed ltems
Contains fiIe J'olders:

o Phase ll K.H. Aria Contracting Corporation Notice to proceed
o Phase II Kensington Heights NTP ltem I executed contracts
o Phase II Kensington Heights NTP ltem 2 last two files NYS45 forms
r Phase II Kensington Heights NTp lrem 3 HUD Form 51000
o Phase II Kensington Heights NTP ltem 5 copies of cancelled checks
. Phale II Kensingron Heights NTp lrern 6 BMHA employee IDs
¡ Phase II Kensington Heights NTP ltem Contractor's Daily Log Sheet and Daily

Timesheet
o Phase II Kensington Heights NTP ttem 7 Contractor's Daily Log Sheet and Daily

Timesheet
o Phase II Kensington Heights NTP Item 9 MBE/WBE Monthly Utilization Reporrs
¡ Phase II Kensington Heights NTP ltem l0 Section 3 Business Concern Monthly

Utilization Reports

-2-



a Phase II Kensington Heights Aria Contracting Corporation Final 'üaiver of Lien
and Claim

Redweld labeled Phase II Kensinston Heishts Aria Contructine Cornoration
Contains Jile þlders:

o Phase [I - Kensington Heights Aria Contracting Corporation BMHA K.H,
Submission Log

o Phase II - Kensington Heights Aria Contracting Corporation Correspondences
o ' Phase ll - Kensington Heights Aria Contracting Corporation [nsurance

Certificates
r Phase II - Kensington Heights Waste Shipment Records

Redweld labelod Kensineton Heishts Lawrence Senear P¡vments

Redweld labeled Kensington Heighús Lawrence Senear Pavments

File Folder labeled Kelrsineton Heiehts f,awrence Senear Contracf

Redweld labeled Kensinston Heishts Phase I Pavments IDASNy)

Redweld labeled Phâse I Kensineton Heishts Pavments (DASNYI
Contains Jìle Jblders:

o Kensington Heights Grant Disbursement Agreement (DASNY)
o Kensington Heights Outsource Complaint

Redweld labeled Kensineton Heishts DASNY Corresnondences

Redweld fabeled Kensinston Heiehts - Apollo DismantlinF services. LLC
Contains fìle þlders:

o Apollo Insurance
o Kensington Heights Apollo Litigation
o Kensington Heights Contract Award
o Dernolition Agreement
¡ Correspondence
o Kensington Heights Demolition Agreement Apollo Dismantling Services, LLC
o Kensington Heights Notice to Proceed
o Kensington Heights Performance Bond
o Kensington Heights Brownfield Cleanup Application
o Kensington Heights Lawsuit Transmittals
r Kensington Heights AAC Contracting Inc.
o Stohl Environmental priority ACM Cleanup Services

-3-



Redweld labeled Stohl Environmental LLC Soil Samplins for Metals and Other
Contaminants
ContainsJìle þlders:

o Stohl Environmental LLC Soil Sampling for Metals and Other Contaminants Services
Contract

o Ariic Corporation Contract
o Kensington Heights Abatement and Demolition Waste Shipment Records - Aria Phase I
o Kensington Heights Chapter One Litigation
o Kensington Heights Correspondences

2Nd DRAWER

Bound book l¡beled Demolition Aereement between BMÍIA and Ariq Contractins
Cornorúion,4l30ll2

Redweld labeled Request For Pronosals Kensineton Heishts

Redweld labeled Kensineton Heiehts Real Estate Aonraisal

Redweld labeled Kensinefon Heishús Pronosals (Norstar Develooment and HLM Holdinss
LLC)

Eedweld l,lbelqd Kensineton Heiehts Proiect Manaeer Request for Oualificatio&s
Contains Jìle folders:

Correspondence
Kensington Heights Lawrence Senear Conespondence
Kensington Heights Request f'or Qualification Responses
Kensington Heights Phase I Environmental Assessrnent 56 services Inc.

Redweld labeled Kensineton Heiehts Ho4gson Russ Invoices

Redweld labeled Kensineton Heiehts Insur¡nce Certificaúes
Conta ins Jì Ie Jb lelers :

56 Services Inc.
Apollo Dismantling Services LLC
Kensington Heights Cambría Contracting Inc.
Kensington Heights Empire Dismantlement Corporation Insurance
Kensington Heights Insurance and Bonds
LiRo Engineers Inc.
MCS Remedial Services Inc.

a

a

a

a
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Regional Environmental Demolition, Inc.
Kensington Heights Todd Nelson Contract
Kensington Heights Outsource Complaint Documents

Redweld labeled Kensinstgn Heieh ts Envi ronmental Documents
Containsfi.leþlders:

Kensington Heights Circa Materials
Kensington Hei ghts Project Manual for Environmental Abatement

Redweld labeled Kensineton Heishts HLM Holdines Demolition Documents
Contøins file þlders:

a

a

o

a

o

a

a

a

a

a

a

a

a

a

o

o

a

Kensington Heights Abatement Agreement BETHLM Holding and Cambria
Kensington Heights Abatement Agreement BETHLM Holding and EI Team
Kensington Heights Agenda ltems HLM Holdings
Kensington Heights BMHA and EI Team Contract
Kensington Heights Board Resolutions
Kensington Heights Demolition Agreement BMHA and HLM Holdings
Kensington Heights Dernolition Agreement Exhibits
Kensington Heights HLM Holdings Correspondences
Kensington Heights Demolition Schedules
Kensington Heights HLM Holdings JMD Environmental pt¡rchase Order
Kensington Heights Meeting Minutes
RFP for Development Redevelopment Revitalization Rehabilitation of the
Kensington Heights Housing Development

Redweld l¡beled Kensineton Heishts Aria Contracúine Cornoration Payroll
Contains /ìle folders:

Phase III Kensington Heights Aria Contracting Corporation Payroll
Empire Dismantlement Corporation Payroll
Empire Dismantlement Corporation Payroll
Phase III Kensington Heights Mallare Entelprises tnc. Payroll
Phase tll Kensington Heights MRBS Payroll Inc. Payroll

a

a

o

o

a

-5



9 BOXES

Box I - Kensineúon Heishts Stohl Environmental Binders
Contains 3 Binders entitled: Project and Air Monitoring Report for Asbestos Abatement Phase II

Box 2 - Kensinston Heishts Stohl Environmental Binder S
Contaíns 2 binders:

(blue) Blnder l. Stohl Environmental Kensington Heights Abatement Project Air
Monitoring and Laboratory Reports April23,.2012 -June 1 S,Z0lZ.
(blue) Binder 2. Stohl Environmental Project and Air Monitoring Report Asbestos
Abatement Phase 1 May 3,2012 - Seprember 28, 2012.

Box 3
Contaíns 2 copíes of the same binder

Project and Air Monitoring Report for Asbestos Abatement Phase II August lg,2013 -
October 20,2014

Box 4 - Proiect and Air Monitorins Reports
Contains 4 bínders:

Binder L Stohl Environmental Project and Air Monitoring Report January I I,2013 - April 25,
20t4
Binder 2. Stohl Envitonmental Project Monitoring Report for Asbestos Statement August 19,
2013 - October 20,2014 and December 10,2012 - August Zl,Z0l3.
Binder 3: Stohl Environmental Project and Air Monitoring Report Asbestos Abatement phase II
January 8,2013 - August 14,2013.
Binder 4. Stohl Envilonmental Project and Air Monitoring Report; Interior Abatement Exterior
Abatement

Box 5
contains: stohl Environmental Reports: 3 binders and 7 bound booklets.

Box 6
contains: stohl Environrnental Reports: 1 binder and lz bound booklets.

BoxT
Contains

Blue Binder: Project and Air Monitoring Report Asbestos Abatement Phase I Kensington
heights Complex Dumpster between Buildings A5 and 86 prepar.ed by Stohl Environmental LLC
August 20,2012 - September 14,2012

a

a
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Black binder: Air Monitoring Laboratory Reports for Asbestos Abatement June 16,2012- July
22,2012

Green Binder: Stohl Environmental Septernber 17,2012 - November2,2012.

Box I
Contains: Stohl Environmental Reports: 3 binders

Box 9
Contains

Redweld labeled Kensington Heights Stohl Environmental Reports with 4 bouncl
Environmental Reports
Redweld labeled Stohl Environmental Inspection Reports contains 5 bound
documents and file folder labeled Apollo Dismantling Services Payrolls
Redweld labeled Phase II Kensington Heights NTP ltem I Certified Payrolls
containing file folders: (i) Aria Contracting Corporation Payrolls;(ii) AAC
Contracting Inc Payrolls; (iii) Molar Enterprises [nc. Payrolls; (iv) MRBS Inc.
Payrolls; (iv) S.P.G. Construction Payrolls; and (v) Kensington Heights
transmittals.
Redweld labeled Phase I Kensington Heights Payrolls containing file folders: (i)
AAC Contracting Inc. Payrolls; (ii) Aria Contracting Corporation Payrolls; (iii)
Ackerman and Plumbing Payrolls; (iv) Empire Dismantling Corporation Payrolls;
(v) Safeway Payrolls; (vi) K.H. Correspondence; (vii) Letters of Transmittal

Architgctural drawinss of Kensineton Heiehts
Contains 2 rolls:

Roll I - dated February 1,2008
Roll 2 - dated May 1,2008

I file cabinet drawer labeled Cabinet I Drawer 3
containins the followins:

File folder; Kensington Heights Dr. Lydia T. White, School of Excellence Soils Management
Plan.

File folder: Kensington Heights

Filè folder: Kensington Heights Settlement Agreement

File folder: Kensington Heights Tower Brownfield

Redweld: Kensington Heights Correspondence, Emails, Memos, Reports, etc.

a

a

a

a
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File folder; Kensington Heights Brownfield Application

Redweld: Kensington Heights Agenda ltems

Redweld: Kensington Heights Newspaper Articles

Redweld: Kensington Heights lnvoices, Requisitions, and purchase orders

Redweld: Kensington Heights l99g Redevelopmenr

Redweld: Kensington Heights HLM Holding LLC vs. BMHA

File folder: sale of Kensington Heights Nys - ól - c ritle Insurance

File folder: Kensington Heights Development Survey lggl

File folder: Site plan

File folder: Kensington Heights Committee

File folder: Parcel #320 site c Fillmore near oppenheimer Nys - 6l - Cfrom the City ofBufÏalo

File folder: sale of Kenqington Heights Deed, Bargain and sare Deed Nys - 6 r - c DeedConveyance Portion of Site C to Ciiy of Buffâlo fo-r Recreation Area 9/13/57

File folder: Easements, state of New York, Kensington Expressway, Kensington Heights, Nys -6l -c
Redweld: Development Kensington Heights Proposed Sale: Material Regarding Same l9g2

File folder: Early Entry Agreement, dated January ZS,lgg5

File folder: Kensington Heights New Fire Station

ïN| i::-t 
Title Guarantv Policies NYS 6l sítes A and c Absrract and Titte Insurance corp.

File folder: Title Gtraranty Policies NYs 6l Site B Monroe Absrract and ritle cory.5/23152Reviewed 12/13/54

File folder: Easement Agreement Kensington Heights Public school g9 Regarding water Li'efor Hydrant

Redweld: Development Kensington Heights Proposed sale: Material Regarding Same l9g3
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Redweld: Kensington Heights Demolition Agreement

File folder: Kensington Heights Grand Jury Subpoena

File folcler: Kensington Heights DASNY Grant Disbursement Agreement

File folder: Kensington Heights Meeting Minutes

Redweld: Development Kensington Heights Proposed Sale: Material Regarding Same January -
June 1984

Redweld: Development 1989 Kensington Heights

Redweld: Development KenSington Heights 1990

Redweld: Development Kensington Heights l99l

Redweld; Development Kensington Heights 1992

Redweld: Development Kensington Heights t993

Redweld: Development Kensington Heights 1994

File folder: Lease Note Kensington Heights

File folder: Kensington Heights Project

Redweld: Kensington Fleights Rehabilitation Sale Request for Developer's Status Letters of
Interest May 1986

Redweld: Kensington Heights Rehabilitation Sale 1987

Redweld: Development Rehabilitation Sale Kensingron Heighrs 1988

Redweld: Development Interest to Developers Kensington Heights 1988

Redweld: Development Kensington Heights Proposed Sale: Material Regarding Same 1985

Redweld: Redevelopment Kensington Heights 1995

Redweld: Development Kensington Heights Proposed Sale: Material Regarding Same
July - December 1984

File folder: Kensington Heights Certificate of Observation Insurance Company Inspection
Certificate of Registration Survey
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Redweld: Kensington Heights Site PIan and Development Proposal

Redweld: Development Kensington Heights Proposed Sale: Material Regarding Same
July - December l98l

Redweld: Development Kensington Heights Proposed Sale: Material Regarding Sarne 1980

DOCfl 5t0n9
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Exhibit F



ASSIGI\MENT OF PURCHASE AND SALE AGREEMENT

FOR VALUE RECEIVED, ERIE COTTNTY MEDICAL CENTER CORPORATION,
the undersigned Assignor ('oAssignor"), hereby assigns, transfers and sets over to
1827 FILLMORE LLC, a New York limited liability company with principal offices located at
462 Gtider Street, Buffalo, New York 14215 ("Assignee"), a|l rights, title and interest held by
the Assignor in and to the following described Purchase and Sale Agreement:

Purchase and Sale Agreement dated May 31,2017, by and between the Buffalo
Municipal Housing Authority (the ooSeller") and the Assignor for the purchase of
1827 Fillmore Avenue, Buffalo, New York (ooAgreement"), which Agreement has been amended
as follows:

1. Addendum to Purchase and Sale Agreement dated November 16, 2017, extending
the Inspection Period to January 31,201,8;

2. Second Addendum to Purchase and Sale Agreement effective as of January 31,
2018, extending the Inspection Period to Ma¡ch 31,2018; and

3. Third Addendum to Purchase and Sale Agreement dated as of March 22,2018,
extending the Inspection Period to April 30, 2018.

The Assignor warrants and represents that the Agreement is in full force and effect and is
fully assignable.

The Assignee hereby assumes and agrees to perform all of the remaining and executory
obligations of the Assignor under the Agreement and agrees to indemnify and hold the Assignor
harmless from any claim or demand resulting from non-performance by the Assignee.

The Assignor warrants that the Agreement has not been modified, other than the
addendums referenced above, and remains on the terms contained therein.

The Assignor further warrants that the contract rights herein transfened are free of lien,
encumbrance or adverse claim.

Seller hereby consents to the assignment and all terms and conditions contained herein.

This Assignment shall be binding upon and inure to the benefrt of the parties, their
successors and assigns.



This Assignment may.be executed and delivered by facsimile or electronic signature,
which shall be valid and binding, and in multiple counterparts, each of which shall be deemed an
original but all of which shall constitute one and the same instrument.

Effective tfriså day of May ,2018.

Assignor:
Erie County Medical Center Corporation

By:
Thomas
Chief ve

Assignee:
1827 Fillmore LLC

By:
Jr., Ph.D., Manager

By:
M. Gary, Sr., Manager

Seller:
Buffalo Municipal Housing Authority

By
Gillian Brown,
Interim Executive Director

a
L



This Assignment may be executed and delivered by facsimile oi electonic signature,
which shall be valid and binding, and in multiple counteqparts, each of which shall be deerned an

original but all of which shall eonstitute one and the sarne instrument.

Effective t¡ir23 day of May ,2018.

Assignor:
Erie County Medical Center Corporation

By:
Thomas J, Quatoche, Jr., Ph.D.,
Chief Executive Offïcer

Assignee:
1827 Fillmore, LLC

By: Erie County Medical Center Corporation, Sole Member

By:
Thomas J. Quatroche, Jr., Ph.D.,
Chief Executive Ofiïcer

Scllert
Buffalo Municipal Housing Authority

By:
Gíllian
Acting Executive Director

)
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