
GT]ARANTY, JOB CREATION, JOB RBTENTION AND RECAPTURE
.4CITEEMENT

IS lCiREEl\4ENl darecl &s of T/a^*l^ t3. 2008 is nracle bv
ARTFORD INSURA.NCE CON{PANY. having its pri.ncipal office at Hartford

.--A.si.lum A\,enne, Harffbrd, CT 06155 ("1{A.RTF-ORD"). for the benelit of
ONEIDA COUNTY INDUSTRIAL DEVELOPS{ENT AGENCY, an industrial
development agenc)i and a public benelit corporatiorr of the State of Nerv York lra.,'ing its
principal ofl' ice at 153 Brooks Road. Rome. Nerv York I34.tl-4105 (the "AGENCY").

\ITITNESSETH:

WHERE.A.S. Title I ol'Article 18 A of the Generail lr.{unicipal Lau' of lhe State ci'
Nerv York (the "Act") i.vas dul1. enacted into lar.v as Chapter 1030 o1- ilre Larvs ol 1969 of
the Srate of Nelv Yolk (the "State"); and

WFIEREAS- the Act ai-rthorizes the creation of industrial derrelopment agencies
for tlre benefit of the severAl c:ounties, cities, villages and tolvns in the State ald
enrpo\\'ers such agencies. among other things, to acquire, construct, reconstntct. lease.
inrprove. niaintain- equip and sell land and an,v building or odler irlprovement. and all
real and personal properties, including. but not limited to" rnachine4' and equipment
deemed necessary in connection therervitlr, s'hether or lrot norv in existence or under
construction, u'hich shall be suitable for manufacturing, rvarehousing. research,
commercidl or ir:du.strjal facilities, including indusaial pollutior, control facilitic's. in
order to advance job opportunities, health. general prosperity and the economic u,elfare
of the people of the State and to improve their standard of living; and

\\4'IEREAS, the r\ct fulther autholizes each such i:idustrial development agencl,
to lease an)' or all r:f its facilities at sucl'r rentals and on sucli other terms and conditions as
it deems adrrisable, to issue its bonds fbr the purpose of carrying out any of its corpor-ate
puposes and, as securig for the pavn:ent of the principal and redemption price of, and
interest on, any suc'h bonds so issued and any agreements made in connection therervith.
to mortgage an]' or all of it.s facilities and to pledge the revenues and receipts fi-om the
Ieasing of its facilities; and

WI{EREz\S. by Deed dated November 16, 2007, recorded as Instrument No-
2007-_ iii the Oneida Countl'- Clerk's Office, R-van Clompanies US. Inc.
("RYAN") has acquired the land legally described on Exhibit A attached hereto (the
"Land") and is constructing thelEn an approximatelv 122.760 squale foor office building
('the "Faci I it-v.'") ; ?Fd--

WHEREAS. HARTFORD desires to obtain certain financial assistance from the
ACENCY b)' locating its operations at the Facility; and

WHEREAS, in order to provide such t'inancial assistance to FLARTFORD under
the Act, the AGENCY requires. among other things. tirat RYAN and the AGENCY enter
into cerlain lease/leaseback transactions and other associated asreements, includins that



celtain Paynrent-itt-Lieu-of-Tar i\gleement arnon-q the Agency, Hartibrd and Ryan dated
ol even date he.reu'ith tthe "PILOT Agreemeut") {'collectii'ely. the "'Transaction
Documents"). and

WHEREAS. the AGENCY has appointed RYAN and HARTFOR.D zurd their
agents and desig:rees as its agent for the purposes of acquiring the Land and constructinu
and equipping the Facility; and

WIIEREAS. prursuant to aprime lease dated of et'en date hereu.ith betu,eerr
RYAN as Lesscir arrd the AGENCY as Lessee, RYAN has aqreed to lease the Facilit.v to
the "{GENCY for a period ol'15 r,ears (the "Lease"); and

,_!HLRA,+S, n.r*AN is subletting the Facility to IIARTFORD pursuant ro a lease
aat"dlO.toU.-:--qJ007}s arne datecl of ei,en clate
h.erervilh (together rtith an.v llture amendments thereto, collectivel)', the "Surbleasq")-

NO\I/ THEREFORE. fbr good and r,aluable consideration and in consideration of
RYAN entering into the Lease and Leaseback Agreernent, HARTFORD irereb_v*
covenants and aryees as lbllo*'s:

L Representations and Covenaql,s. HARTFOPO mal.res the tbllorvine
fbr the undertakinss on its oart hercinlepresentations and correnants as the basis

contained:

WHEREAS. Dursuant to the leaseback asreement date
"Leasehack Agreement"). tlre AGENCY is leasing the Facili

date herervith (the
RYAN; and

(u) It has pou.'er to enter into and to execute and deliver this Agreenrent.

(b) Neither the execution and delivery of this Agreement, the consunrmation
of the transactions contemplated hereby nor the fulfillurent of or cornpliance rvith the
provisions ol this Agreenrent rvill conflict lvith or result in a breach of any of the terms-
conditions or provisions of an1' corporate restriction or any agreement or instrument to
.ru{rich HARTFORD is a pary' or by which it is bound, or will constitute a default under
any of the foregoing, or result in the creation or imposition of any lien of any natlu'e Llpoll
an)' of ths properbr of HARTFORD under the terms of any such instrurnent or agreement.

(.) The providing of the Facility by the AGENCY and the leasing thereof by
the AGENCY to RYAN and by RYAN ro FIARTFORD rvill nor (excepr for
HARTFORD's relocatiotr within the Town of Nelg Hartford, New York) result in the
removal of a plant facilit,v- or another cornmercial activity of I-Iartford from one area of
the State to anothel area of the State nor result in the abandonment of one or more plants
or facilities of HARTFORD locared r.vithin the State.

(d) The operation of the Facilit)' will coqform with ail applicable zonir:g,
plaruring, buil
having jurisdiction over the Faciiity, and I{ARTFORD shall defend, indemni$.'and hold



the AGENCY harmless ft'om an-t, tiabilit;.' or expenses resr-rlting ii'orn
FLARTFORD to compl,v r.vith tlrr-'provisions of this subsection (d).

failure bv

(e) There is no litigation pending or, to the knou,ledge of I'IARI FORD,
threatened, in an1' court. eitlrer siate or iede.rai. to rvhiclr I-I.A.RTFORD is a party, and in

rvhich an advelse result tvould in an1' lvay diminish or adversely impact on the ability 6f

IJARTFORD to firlfill irs obligations under this Agreemeni.

2. Annual Adminisrrative Feqs. fu\RTFoRD shali pay to the AGENCY an

apnual administrative tte of 5500.00 payable on.lanuary' I of each ycar comnencing on
.Ianuary l. 2009 and ending on January l. 2018.

FIARTFORD agrees to make the above nrentioned pay-ments, withollt any further

notice. in ]a*.trl mone"y- of the Urrited States of Americaas, atthetime oi'paymeni, shail

be legal tencler for ilre payment of public or private debts. ln the event FIARTFORD

shall fail ro timely nrake any pa1'ment rcquired in this Section 2, Hr\RTFORD shall pay

the sarne together wilh interest.fi'onr. the date said payrnent is clue at the rate o1'six percent

(6%) per annuln. l-he obligation-s o1'HARTFORD to make the pa1'ments required in

Section 2 hereof and to perform and obsene an1' and all of the otlrer covenants and

agreements on its part contained herein shall be a general obligation of I-{ARTFORD and

shall be absolute and unconditional inespective of an-v detbnse or any rights of setoff.

recoupment or courterclairn HARTFORD ma)' othentise irave against the AGENCY'

3. Sales Tax Annual Statements. HARTFORD shall file an Annual Statemeut

r.vith dre Neu' York State Deparfment of Taxation arrd Finance regarding the value of

sajeltal exsg1pligs HARTFORD. its agents. consultants or subconh'actors ltat e claimed
pursuant to the benets the AGENCY conferred in connection rvitlt the Facility.

4. Transacrion Cost$. I-{ARTFORD agrees to pay to the AGENCY within thify
(30) da1's follor+ing the execution of this Agreement the l'ollorving costs and expenses
incurred by AGENCY for the preparation and execution of preTraqsaction Documents:
the AGEUCY$e-time administrative fee in the amount o($5,000 |td its legal fees not
ro excee($lo.oob, ) 

l-"z

5. l,ease Guarantv. For value received and in order to induce tire AGENCY and
RYAN to enter into the Lease/Leaseback Agleement transactions. H4I!.\FORD
unconditionally guarantees to the A tire due and prompt paynent of(rent ahd the

Derfonnance of the terms and provisiffi of the
Leaseback Agree '). I{ARTFOR-D agrees that no act

or r.rritten release of this Agreement,or thing, except for pa
shall in any w-a-v afl'ect or impair FIARTFORD's Obligations. HARTFORD's
Obligations shall include RY,A.N's obligations under the follorving sections of the
Leaseback Agreement; provided, houever, HARTFORD's Obligations to the AGENCY
shall not commence until the Commence.ment Date (as defined in Section 2(a) of the
Sub lease)andsha l I te rmina te f f i i10 .n ;L"u ' .Year (aszuchtemr is
defined in Section 2(g) ofthe Sublease):



Section 2.6t'a);

Sect ion 3.1(a)( i ) :

Section 3.1(a)(ii)(except ro the extent o{'repairs and replacenents (lapital in
Nature (as defined in Section 5(b) of the Sublease));

Section 3. I (a)iii i);

Seotion 3.1(.aXivXexcept to the extent suc.li liability or e\penses arise out ol'

R1'an's fajlure co rnake repairs and rcplacenlenls that ale Capital in Naturc);

Section 3,3 (cxcept to the extent of an;* special assessments a:rcl taxes R\:AN
responsible 10 pa-y tmder the Sublease)

Section 3,7 (but only to the extent ollRYAN's obligations under such Section 3.7

to pay any ta-\. assessment or other gor;e.mrnental charge; provided, how'ever. special

assessmeuts and la-xes RYAN is responsible to pay under tlie Sublease shall not be

deemed I-IARTFORD's Obli gations);

Section 5.2 (except to the exlent the liabilitf ibr loss or dama-se to propefi)' or

iniun, or cleath arises out of the acts or omissions of RYAN or its subcontactors):

Section 5.6 (but not to the extent intbrmation is requested concernittg RYAN);

Section 5.8(a) (except to the extent such compliance is required by RYAN under'

the Sublease);

Section 5.8(b)

Sect ion 5.10; and

Section 7.4.

Notrvithstanding ani.,thing in this Guarantl'to the contrary, I{ARTFORD shall have no
obligation to perfomr, and shall not be liable for failure to perform, any of HARTFORD's
Obligations unless HARTFORD has receir''ed, at HARTFORD's address specified belorv
(as such address may' liom time to time be changed), (i) notice liom AGENCY that
RYAN has defaulted under the ibregoing sections of the Leaseback Agreement or (ii)
copies of any relevant notice of default, notice of lailure or ary notice from .ACENCY to
RYAN.

the tenn
Job Creation and Retention Oblisations. Tlie initial ten (10) Lease Years of

of the Sublease shall hereinafter be klorvn as the "Emplolment Obligation
Hartford's Employn:ent Obligation shall rnezur that, rvith rcspect to each of the

of the Emplo.vmeff Obligation Term, Harrford agrees to
€tain 660Eii:iime errploffi; and with respect to each of the last fir'e (5) Lease Years
of the Employment Obligation Term, 4artford asrees to retain 500 fulI-time emplo-"*ees.
From and after the expiration of the Employment Obligation Terrn, Hartfod shall have
no finther obligation rl'ith respect to the Employnent Obligation and shall not be liable
for any of the remedies specified in Section 8 of this Agreement below. For purposes of
determining the total full-tirne employees tJrat are applicable to the Emplol"ment



Obligation, a i'r-rll-time enrployee ("FTB") shall nrean one thar has a minitnurn of thirty

(30) standard schecluled hours per x'eek and ivhose rvorkplace location (as coded in

Hartfbrd's Jrayroll slstem) i.s the PaciJitl".

7. Events of Defaulr. lhe &L[E of Hartford to s-atisfl' the Employment
Obligarign as providecl in Section 6 abor.e shall r-:onstifute a dg&4llt under this Agreement
and shall subject Hartfbrd to the applicable reSqglje! of the Agencl' set fbrth belorry.

HarrforcJ shall be cleemed to lrave failed to satis$;.'-ilFEmploymeni Obligation il at such
time Hartfcrrd files its certified anuual enrploynrent repoft to the Agencr' (the "AER"), the
total mu:rber of F fEs shown ort such report fcrr the applicable l-.ease Year is beloq' the
applicable Entplol'rnent Obligation. Tlre AER shall be filed by Hartfold to the ;\gencl
on or before becember 31 of each calendar y'ea:'during the Employment Obligation
Term; provided, hor+.e1,er, I{artford is not obligated to fite its first (!'') AER rvith tlie
Agenc-v sooner thm Decenrber 3l, 2009-

( 1 )

(2)

8. Remedies.

(A) lnitial Shortthll -Rsmedv and Subsequent Sh-ortfall Renedv.

If- during the first (1") five (5) Lease Years rrf the Enrplo-vnrent Obligation Term"
the number of actual F'l-Es as of the filing of the z\ER for anv Lease Yeiu shall be

an lnitial Shortfall number. then Hartfold shall pa,v to the Agency arr aruount
equal to (a) the Per Enrployee Arnoult multiplied by (b) the Difl'erence (sucli

pa)'ment shall be refeged to as the "lnitial Shortfall Remedy"). For purposes of
this Section 8(AXl), (x) an "Initial Shortfall" number slrall mean any number of
l'TEs that is less than the Employrnent Obligatjon of 600 FTEs but more than 569
FTEs, (y) the "Per Emplol"ee Antou.nt" shall mean an arnount equarl to 1.5% of the
Benelit (as defined belorQ for that Lease Year, and (z) the "Difference" shall
mean the diff-erence bet'A/een the Emplol'ment Obligation of 600 full-tinie
employees arrd the actual number of FTEs at the end of the applicable Lease Year
(i.e., if the actr.nl number of FTEs at the end of the applicable Lease Year is 587-
tiren the Difference is l3).

11; during the last five (5) Lease Years of the Eraployment Obligation l'erm. the
number of actual FTEs as of the filing of the AER for any Lease Year shall be a
Subsequent Shortfall nutnber, then Ilarlford shall Pay to the Agency a Subsequent
Shortfall Remedy in an anrount equai to (a) the Per Employee Amount nultiplied
by (b) the Difference. For purposes of this Section 8(AX2), (x) a "Subsequenl
Shortfall" number shall mean any number of FTEs that is less than the
Ernplol,ment Obligation of 500 FTEs but more than 474'FTEs, (;,) the '?er

Employee Amount" sliall mean an amourt equal to I% of the Benefit (as defined
belolr) for that Lease Year, and (z) the "Difference" shall mean the difference
betrveen the Employ'rnent Obiigation of 500 fi.rll{ime emplol'ees and the actual
number of FTEs at the end of the applicable Lease Year (i.e., if the actual number
of F'fEs at tire end of the applicable Lease Year is 487, then the Difference is 13).



"Benefit" shall nean the benefit Hartford receives fiom rnahing PILOT Pa1'tnents

ths defined in the PILOT Agreement) in lieu of Exempt'fa:ies (as defined in the

PILOT Agreernent) in a particurlar Lease Year. For example, if in a particular
Lease Year Hartfotd's PILOT Pay'ment is an amoutt equal to one-third of Exempt
Ta-res lbr that Lease Year, then Hartford's Benefit for that Lease Year uould be
an amount equal to tr.l,o-thirds of Exernpt Taxes.

(B) i\,Iajor Shortfull Ren:edr,.

il, during the Emploi'rnent Obligarion Term. the number of actual Fl'Es as of the
filing of the AER for an.v' Lease Year shalJ be a lviajor Sliortfall nunrber. then a
Ivlajor Shortthll shall be deemed to have occurred and Harifcrrd shall pay to the
Agency an anrount equal to a percentage (as set fbrth in the schedule belor+) of
the Lease Year's Benefit (sLrch pa1'nent shall be referred to as the "Major
Sbont'all Remedy"), For purposes of this Section 8(BX1), a "lv{ajor Shortfall"
rurntber shall mean (x) an-v number of FTEs that is less than 570 F tEs as of the

filing ol'the AER tbr any Lease Year during rhe first 11") five (5) Lease Years of
the Errrployrlent Obligation Term and (y) an-'-' number of FTEs that is less tlian
475 FTEs as of the filing of rhe AER fbr any Lease Year during the last five (5 )
Lease Yezu's of the Employment Obligation Term.

( r )

Maior Fhorffall
occurs:

Percentgge of Lga-se
Year's Benefit:

Lease Year 1 100%
Lease Year 2 90%
Lease Year 3 80%
Lease Year 4 70%
Lease Year 5 60%
Lease Year 6 5A%
Lease Year 7 45%
Lease Year 8 40%
Lease Year'9 35%

Lease Year l0 30%

(2)

(3) Nofl+irh$anding any of the foregoing, Hariford shali not be liable for paying a
li,Iajor Shortfall Remed-v nor shall Hartford lose its scheduled Benefit unless the
nurnber of FTEs remains belorv 569 (if the Major Shortfall Remedy occurred
during the first (l'() five (5) Lease Years of the Emplol'ment Obligation Term) or
474 (if he Major Shortfall Rernedy occurred during the last fi.".e 15; Lease Years
of the Employment Obligation Tenn) after the expiration of a Cure Period. A



(4)

"Cure Peliod" shall mean the six (6) nronth period fbllorving the filing of an AER

that shou,s the occurrence of a Viaiol Sihortfall.

ln the event of a Major Sl'rortfall, the lvfaior Shortfall Renred-v- shall be in lieu oi'
the Initial Shortfall Renred-v or Subsequent .Shortfall Remedv,

Notr.vithsianding any of the f.oregoirrg, Hartford shall have no obligation to pay a
N4aior Shoflfall Renred-v or an Initial Shorrl'all Renredy or Subsequent Shortfall
Rernedl, if Hartibrd has not rec.eived arry Benefit.

'f 
otal Job Removal_Remed)'.

lf, at any time rvithin the Ernplo5tnent Obligation Tentt, a Total Job Removal has
occurred, Hartford shail pav to the Agency an amount equal to a percentage (as
se:t forth in the schedule bel,ru) of the sum of (a) the sales tar exemptions
I{artford has clainred in comection rvitli the purchase of ltrnitu:e, fixtures eitr.d
equipment for the Facilitl: (b) the sales tax exemptions Ryan has clairned vvith
respect to the purchase of construction materials for thc' construction of th.e
l'acilit1.,; and (c) the rnortgage regisfi:ation ta.x exemption claimed b1'ft;'6n for the
Facility and Land (such amount being the "Total Job Removal Remedy"). A
'"Total Job Removal" shall mean tlrat l{artford has vacated tl:e Facility and has
removed its business operations fiom Nerv lJarfford. Nerv York. The Total .f ob
Removal Remed_v shall be in addition to any applicable ll'tajot Shortfail Remed,v
for which I{artfbrd is liable and an5' Exempt Taxes Hartford remains obligated to
pay under the PILOT Agr-eement.

(c)

( r )

(2)

Total Job Removal
occurs in:

Percentage ofsales tax and
mortga ge reqistrati on ta-x

exemnfions to be
reimbursed:

Lease Year l 90%
Lease Year 2 80%
Lease Year 3 7jYo
Lease Year 4 60%
Lease Year'5 50%
Lease Year 6 40Yo
Lease Yeat 7 30%
Lease Year 8 20%
Lease Year 9 ljn/o

Lease Year 10 0%

Notwithstalding any of the foregoing, a Totai Job Removal shall not include an
event u,here Harford terminates its Sublease due to casual$ or condernnation (as
such termination rights are more specifically set fbrth in Sections 9 and 11 of the
SubJease) and as a result of such termination, Harrford has removed its business



operatiorls frot:r Nerv l-lartlbrd. Nevv York. In the er:ent of such tenninatjon and
renoval due to casualty or condenination. Hanford shall have no obligation to
pa.v the fotal Job Renroi'al Remedl.'. an,v hlajor Sliortfall Rerned-v. or any Initial
ShortfallRemedl'or Subsequent Shortfall Remedl,and Section 8.1(a) of the
Leaseback Agreement shall control.

9. Notices, All riotices- certificates and other cornnrunications hercunder shall be
in rvliling and shall be sufficientll' given and shall be deemed given r.r.'hen delivered and-
if deliverecl b1' rnaill. shall be sent b1.' certified mail. postage prepaid. addressed as
follorv.s:

fo the.\GENCIY:

With a Clrp1.'to:

ONEIDi\ COI/NTY INDLISTRIAL DEVELOPN'fENT AGENCY
153 Brooks Road
Rome, Nerv York 13441-4105
Attention: David Grori'

Keman and Keman. PC
258 Genesee Street #10
Suite 600
U1ic4 Neu'York I3502
Attention: Michael H. Stephens, Esq.

HARTFORD F] RE INS URA.NCE COI\,{PANY
One Hartford Plaza
I{a:tford, CT 06155
Attention: Workplace Resources. I-IO-2- l 8

To HAKfFORD:

I0. Bindiug Effect. Ihis Agreement sha.ll inure to the benefit o1'and shall be
binding upon the AGENCY and HARTFORD and their respective successors and
pennined assigns.

ll. Severabiiirv. In the event any'provision of rhis Agreenrent shall Lre held
invalid or unenforceable by any court of compelent juri.sdiction- such holding shail not
invalidate or render unenforceable arrv other provision hereof.

12. Arnendments. Changes ancl lv[oditications. This Agreement may not be
amended. changed, modi{ied. allered or terminated u'ithout the concuning rwitten
consent ofthe parties hereto.

13. Execution of Countemarts. This Agreement may be erecuted in several
counterparts, each of vvhicl'r shall be an original and all of u'hich shall constitute but one
and the same instrument.



14. Applicable Larv. This Agreemeni slrall be gor.'emed exclnsivel5'' b), tlre

applicable larvs of the Srate of Neu' \'ork.

15. Survival of Obli'iations. This Agreement shall sun'il'e the performance of the
obligarions of RYAN to make pa.l'nlents required b1' Section 2.6 of the Leaseback
Agreement and ail indemnities shall survive any tcrminaticln or expiration of the
Leaseback Agreement as to matters occurring durir:g the period of the Hartford's
occupancy of the Facility.

16. Section Headines Not Controlling. Tire headings of the ser.'eral sections in
this .Agreement hale lreen prepared for: convenience of reference onl1" and sha]l not
control. affect the meaning or be taken as an interpretation of any provision of t]ris
Agreement.

Mereer of the AGENSY.

(a) Nothing cortained in this Agreement shall prevent the consolidation ol the
AGENCY rvith. or merger of the ACENCY into. or assignment b.v the AGENCY of its
rights and interests hereunder to, any other bod1.' corporate and politic and public
instrumentaliti' of the State of New York or political subdivision thereof ti,hich has the
legal authority to pertbrm the obiigatjons of the AGENCY hereunder, provided that upon
any such consolidatiorl! nterger or assignment, the due and punctual performance zurd
observance of all the agreements and conditions of flris Agreement to be kept and
perfornred by the AGENCY shall be expressly assuled irr w'riting by the public
instrumentalit-v or political subdivision resulting fron: such consolidatjon or sun'iving
such merger or to r.l'hich thc AGENCY's rights and interests hererurder shall be assigned.

(b) As ol' the date of any suc} consolidation, merger or a.ssignment, the
AGENCY shall give norice thereof in leasonable detail to I"IARTFORD. TJre AGENCY
shall promptl-v fumish to HARTFORD such additional information rvith respect to an!'
such consolidation. merger or assigru:reirt as FIARTFORD rcanonably ma-v request.

18. No Assignment. This Agreement may nclt be assiEred b"v HARTFORD
except wltn ttre li.r.inen consent of the Affieni shall nor be
diiiffionably r.r.'ithheJd. Not*,itlistanding the foregoing, no consent from the AGENCY
shall be required if an assignnrent of this Agreement is rnade by HARTFORD to
HARI'FORD's parent, an;, direct or indirect subsidiary or affiliate of HARTFORD. or a
successor to HARTFORD by u,ay of merger, consolidation, corporate reorganization. or
the purchase of all or substantiall;.' all of HARTFORD's assets.

19. A€reen:ent to Pay Attomeys' Fees an{Expenses. ln the event HARTFORD
should default urrder any of the provisions of this Agreement and the AGENCY should
employ aftomey's or incur other expenses for the collection of amounts payable hereunder
or the enforcement of pertbrmance or observance of any obligations or agreenents on the
part of HARTFORD herein contained, HARTFORD shail. on demand therefor. pa)-to the
AGENCY the reasonable tbes of such attorneys and such other expenses so incurred.



20. No Additional Waiver Implied bi' One. Waiver, In the el'ent any agreenlent
contained herein should be breached by an1.' party and therealler rvaived b,v an1* other
party. riuch waiver shall be limited to tire panicular breach so rr,aived and shall not be

deerned to lvai\.e an_v otlrer breach hereunder.

21. Inducernenl Agreenlqnt. The Transaction Documents represent the entirc
agreements of tlre AGENCY. RYAN and IJARTFORD and supersede the tenns of the
Inducenrent Agreenrent dated December .2007 among the same padies,

22. Successors and;\.ssisns. The riglrts and obligations olHar-ttbrd heretmder
be bindirr-e upon zurd inLrre to the benc'fit of its respec.tive succ:essors and assigns.

[signature page tbllorus]



IN WITNESS V/HEREOF, HARTFORD hAS CXCCUICd ANd dCIiVCTEd thiS

Agreernent as of the day and year lirst above rntitten'

HARTFORD FIRE INSURANCE

Barbzua I{ampton
Its Vice President



EXI{IBIT A

Leeal Desqfintion



Lega l  Descr ip t ion

13,524+/-ACRE PARCEI-
ALt TI{AT TRACT OR PARCEL OF LAND eituate in the Town ofNcw llartford, County of Oneida and
Stato of Ncw York, bcing part of l,ot Number 50 ln the Scvsnth Divlgion of Coxe's Patent, bounded and
describcd ae foilowr;

BEGINNING st an imn rod on tho ceutcrly boundary of othcr lands of rhc Ncw He rtford Offico Group, [,LC
O{ow orlormorly), ae doaoribed in a Quit Claim Deod drted Ju1y20,2005 and filcd in tho Onojde Sounty
Clorks Offios ln lngrurncnl NumbEr 2001-019329, said iron rod sranding thcrain distant N08ot5'01'W 60.00
fest as mcaeucd along thc aasterlyboundary ofother landl of lho Now Hartford Office Oroup, LLC ftom an
jron rod etanding attlr jntcrseclion of the easrerlyboundaryof othor lands of tbe Now Hanford Office Group,
LI"C with tha northorly boundary of Lloyd W. Yager, Iari J. Yagcr and Jon B. Yagor (Now or Formorly), as
doscribod in a Warranty Deed dated Septembcr 17 , 1996 arrd tiled In tho Oneida County Clorks Offico ia Liber
2753 o{Deede atPago276; gaid point of boginning boing firfhcr doscribed ae standing thersin dist$t
N08.0O'43"W 345.80 fec and N08o15'0l'W 60.00 f€st as mcasured rospectivcly atong tlre eastcrly boundary
of olher lands of thc Ncw llartfond Office Group, Lf,C from an iron rod otanding at tho intersection of tho
oastenly boundary of othcr landg ofthe New Hartford Officc Group, LLC with tho nordrerly boundary of Par
Tcobnology Corporation 0.low pr Formcrly); thcnce N08ot5'01"W 561,45 fcet along the oasterly borurdary of
other lands of ths New llortford Offico Groupr LLC to an iron:od standbg on thc uouthorly bighway boundary
of Judd Road Connector (Iudd Road Bxtoneion) (Stanwix - Utica, Pt. l); ttrence N88"31 '14*E 235.27 feet
along the southerly highw&y boundery of Judd Road Csnneotor (Judd Road Bxtoneion) (Stanwix - Utica, Pt. t )
to an iron rod; ttronce N82"52'06'E 871.03 feet oonlinuing along tho southeriy highway boundary of Judd
Road Conncctor (Judd Rotd Extensior) (Stanwix - Utic4 Pt, l) to an iron rod etanding on tho woitcrly'
bortndary of othor lando of Uoyd W. Yagor, Inri J. Yager snd Jon E. yogor e.low or Formcrly), thqnoe
$07010'29"8 52S,26fectalongthowcstorlyboundaryofothertgndsofLloydW.Yagor,tariJ.yagorandJon
B' Yagor !o an iron rod; thonce S82" 20'58'W 1094,64 feet uo the polnt and piaco of boginning

Together wi& and aubject io DecJaration Conceming Ees€monte, Covenante and Roshjctions executed
by New Hartford Cffice Ctoup, LLC, a New 't'ork limited liabiliiy aompany, dated. November zo, Zo07
and rpcorded November27,2OO7 in the Oneida County Clerk's Ofnce as Insrrument No, R?007-001563.

Together with the Declaration of Fasement executed by Par Technology Corporation and New Hartford
offico Group, LLC, a New York limited liability 

"o*j*y, 
dated Novemb ar ze,2007 and recorded

November 27 , 2007 in the Oneida County Cleik's Office m Io*t**.rrt No. R2007-0 Ol 562.


