UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

Proceedings Under Chapter 11
Inre
Tax I.D. No. 45-1759317
Tonawanda Auto Sales & Service, Inc.,
Case No.: 17-10860-MJK
Debtor.
Assigned Judge: Michael J. Kaplan

STIPULATION AND ORDER AUTHORIZING DEBTOR'S
CONTINUED USE OF CASH COLLATERAL

This stipulation ("Stipulated Conditional Order"), entered into by Tonawanda Auto
Sales & Service, Inc. ("Debtor") and New York State Dept. of Taxation and Finance
(“NYSDTF”), a secured creditor herein, shall constitute the consent of the NYSDTF for the
Debtor’s continued use of cash collateral and other assets securing the claims of NYSDTF
herein.

1. On April 27, 2017 this case was commenced by the filing of a voluntary
petition for relief under Chapter 11 of the Bankruptcy Code ("Filing Date").

2. On or about July 17, 2017, the Debtor and the NYSDTF entered into a
Stipulation and Order Authorizing Debtor's Interim Use of Cash Collateral and Authorizing
Adequate Protection of the Interests of the State of New York (the “Cash Collateral
Stipulation”).. The Cash Collateral Stipulation attached hereto as Exhibit “A.”

3. On or about January 10, 2018, the NYSDT F filed an Administrative Proof of
Claim in the amount of $35,602.47 representing post-petition sales tax liabilities (the
“Administrative Claim”).

4. On or about January 22, 2018 the NYSDTF served debtor with a notice of
default Notice of Default, pursuant to paragraphs 13 and 14 of the Cash Collateral Stipulation

5. In consideration of the following, the Debtors and the NYSDTF hereby consent to
the following Stipulated Conditional Order:

a. All terms and conditions set forth in the Cash Collateral Stipulation shall
remain in full force and the Debtor shall remain current on all adequate
protection payments set forth therein; and

b. The Debtor acknowledges and agrees that the amounts due as stated in
the Administrative Claim are accurate and currently outstanding; and

c. The Debtor shall pay $20,000 toward the January 10, 2018
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Administrative Proof of Claim on or before January 31, 2018; and,

d. The Debtor shall cure the remainder of the tax set forth in the January
10, 2018 Administrative Proof of Claim, on or before February 28,
2018; and,

e. Payments contemplated above shall be made by check, payable to the

“State of New York” which shall be sent to:

Office of the New York State Attorney General
Civil Recoveries Bureau

Bankruptcy Litigation Unit

Attn: Louis J. Testa, Esq.

The Capitol

Albany, NY 12224-0341

f. The Debtor shall file all post-petition tax returns on the due date of the
return with the appropriate NYS office; and

g. The Debtor shall pay all ongoing post-petition tax obligations
including, but not limited to, sales and withholding taxes in timely
fashion until further order of the Court.

6. The Debtor’s authority to use Cash Collateral pursuant to this Stipulation shall
immediately terminate without further order, notice, hearing, or application to the Court except for
notice to the Office of the United States Trustee, upon the occurrence of any of the following
events:

a. The conversion of this Chapter 11 Case to one under Chapter 7 of the
Code; and
. The appointment of any Chapter 11 Trustee; and
c. The dismissal of the Debtor’s Bankruptcy Case; and
d. The cessation of Debtor’s normal business operations or the sale of
substantially all of the Debtor’s assets; and
e. The default and failure to cure any default under the Stipulation or

other administrative order of the court effecting this Stipulation.

7. Notwithstanding any provision in this Stipulation to the contrary, in the event
the Debtor defaults in making any payment when due under the terms of this Stipulation, and
such default continues or five (5) days after receipt of written notice to the Debtor’s counsel
and to the United States Trustee, in addition to any and all other available rights and remedies,
the NYSDTF shall have the right, without further notice or application to the Court, to seek
collection of all or any part of the amounts outstanding under this Stipulation from any party or
parties who may be liable therefor.

8. Nothing herein shall be construed to limit the NYSDTF’s rights to seek the
collection of taxes, including interest and penalties, that become due subsequent to the execution
of this stipulation from any party or parties who may be liable therefor.
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9. Each party hereto assumes the risk of any misinterpretation or mistake, and if
any party hereto should subsequently discover that any fact relied upon in entering this
Stipulation was untrue, or that its understanding of the facts and law was incorrect, it shall not
be entitled to set aside this Stipulation or any Court order approving it be reason thereof.

10. The Debtor further acknowledges and agrees that the execution of this
Stipulation is upon the informed consent, advice and representation of counsel and that
nothing contained herein is intended to constitute a waiver, relinquishment or modification of
any rights that the Debtor or NYSDTF under Title 11 U.S.C., or any other applicable state or
federal law or regulation, other than the extent specifically modified herein.

Gleichenhaus, Marchese & Weishaar, PC NYS Dept. of Taxation and Finance
/s/ Michael A. Weishaar 01/26/18 /s/ Louis J. Testa 1/31/18
Michael A. Weishaar, Esq. Louis J. Testa, Esq.

Counsel for the Debtor Assistant Attorney General

930 Convention Tower Bankruptcy Litigation Unit

43 Court Street Civil Recoveries Bureau

Buffalo, New York 14202 The Capitol

Phone: (716) 845-6446 Albany, New York 12224-0341

Phone: (518) 776-2607

/s/ Eiad M. Musleh 01/29/18
Eiad M. Musleh
Tonawanda Auto Sales & Service, Inc.

SO ORDERED:

DATED

U.S. BANKRUPTCY JUDGE, WDNY
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