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HARTFORD FIRE INSURANCE COMPANY ("Harfford"),

RYAN COMPANIES US, lNC. ("Ryan"),

and

ONEIDA COUNry INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")

PAYME NT-I N-LIEU-OF-TAX AGREEMENT

Oneida County Industrial Developrnent Agency
2008 Lease/Leaseback Transaction

Part of Tax Parcel Number 316.00-2-41.1



PAYMENT.IN.LIEU-OF.TAX AGREEM ENT

fHlS AGREEMENT, dated as of March !3_, 2008 is by and among
H8RTFOEp4IRE INSURANCE COMPANY, having its prqripat-office at Hartford
Pla)4€90 Asylum Avenue, Hartford, cT 06155 ("Hartford")(nvaru/oMpANtEs Us,
lNC., having its princjpa{-effieq at 50 South Tenth Street, Su'itE-3O.O, Minneapolis. MNlNC., having its princjpa{-effieq at 50 South Tenth Street, Su-itffif0, Minneapolis, MN
55403 ("RYAN''), AN(ONCIOA}OUNTY INDUSTRIAL DEVELOPMENT AGENCY, AN
industrial developmen-t-agefi6y and a public benefit'corporation of the State of New
York having its principal office at 153 Brooks Road, Rome, New York 1344141A5 (the

Wi INEgSETH:

WHEREAS, the Agency is authorized and empowered by the provisions
of Title 1 of Article 18-A of the General Municipal Law, Chapter g9 of the Consolidated
Laws of NewYork, as amended, (the ''Enabling Act"), and Chapter 3T2of the Laws of
1970 of the State of New York, as arnended, constituting Section 901 of said Generat
Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred
to as the "Act') to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving,_ maintaining, equipping and furnishing of,
among others, industrial facilities for the purpcse of promoting, attracting and
developing economically sound commerce and industry in order to advance the job
opportunities, health, general prosperity and economic welfare of the peopfe of the
State of New York, to improve their prosperity and standard of living, and to prevent
unemployment and economic deterioration; and

WHEREAS, in order to induce Ryan to develop and equip a multi-story,
122,706! square foot office building (the "Facility") and Harfford to sublease the Facility
from_Ryan, ttt"_ng1g _t9 take.and/oI continrre tos:wn a leasehold interest in
qelggflry_ pur5Eanfib' a-lTifrElease between Ryan as Lessorli-d'-JhEftency as
Lessee dated as of the daie hereof (the "Prime Lease") and leaseback said Facility to
Ryan pursuant to the terms and conditions of a leaseback agreement dated as or of the
date hereoJ (the "Leaseback Agreement"), and

\ryJ{Ef,€AS, the Prime Lease and the LBaseback Agreement are for a
term of fifteen(15) yearj and will expire on the last day of February , 2o2i: and

WHEREAS, Ryan will with execution of the Leaseback Agreernent and
this Agreement sublease the Facility to fartford pursuant to a sublease between Ryan
and Hartford (the "Sublease Agreement'TanO

WHEREAS, the Sublease Agreement is for an
years with two five-year renewaf options; and

term of ten (10)



/  WHEREAS, commencing March 1,2008, the Facil i ty is and/or wil l  be
'exempt frorrt real properV taxes, general-p?bpilrtyEFs, general school district taxes,
generaf assessments, service charges or other governmental charges of a similar
nature levied and/or assessed upon the Facitity or the interest therein of Ryan or the
occupancy thereof by Hartford (the "Exempt Taxes"), because the Facility is, or will be,
under the jurisdiction, supervision and/or control of the Agency and used for a purpose
pursuant to the Prime Lease, the @t, and the SjJhlgagg:Aglee'E€nt
within the meaning ofiF'Aepplicable eonstji[ifonal and statutory provisions, including
the Enabling Act, provided, however, such exemption will not extend to special
assessments; and

WHEREAS, Harfford understands that it, as sublessee of-[he.Egg!l!ty, will,
in facj,-4f5ilFno Exqmpt Taxes to pay under the provisions of the Leaseback Agreement
fron(March 1, 2008)ihe next taxable status date, through the earlier of (i) term of the

. Leasbheck Agreerydnt, or (ii) the term of the Sublease Agreement (the "Exemption
Term") (e]*enFaFmeasured by the twelve month period commencing with the first day
of March, herein referred to as an "Exemption Year'') (as used herein, the term of the
Sublease Agreement shall mean the initial ten (10) Lease Years (as defined in Section
2(g) of the Sublease Agreement) and shall be extended by the renewal term only if
Hartford exercises such renewal option); and

WHEREAS. n understinds that it. as tenant of the F under the
Leaseback Agreement, t, have no E under the

reemenl br the period from (i) the expiration of the Sublease
menl tr Ha n o1-exero-e-ilt ren ewa I optio n, th roug h (i i) the day of

February, 2025;?n-d

WHEREAS, the Agency, Hartford and Ryan deem it necessary and proper
to enter into an agreement making provision for payments-in-lieu-of-taxes and such
assessrnents by Hartford and Ryan, as a.pplicable, to any existing incorporated
municipality or any which may be incorporated after the date hereof, within which the
Facility is or may be, wholly or partially located, Oneida County, New Hartford Central
School District and appropriate special districts (hereinafter each a "Taxing Authority"
and collectively the "Taxing Authorities") in which any part of the Facility is or is to be
located; and

WHEREAS, all defined terms herein as indicated by the capitalization of
the first letter thereof and not othenruise defined herein shall have the meanings
ascribed to such terms as set forth in the Leaseback Agreement.

NOW, THEREFORE, to provide for certain payments to the Taxing
Authorities, and for other good and valuable consfderation, the receipt of which is
hereby acknowledged, the parties hereto agree as foilows:



1. . Hartford a,t6es to ,;ause to be paid to each Taxing Authority all special

assbssments and ad valcrem taxes coming due and payable during the term of the

Leaseback Agreement for i,rrhlch the Facilily is not exempt, no iate' than the last day

during which-such payments may be made without penalty; provided Hartford shall

have no obligation to pay or cause to be paid any special assessments and ad valorem
taxes if it is ho longer subleasing the Facility from and after the expiration of the tenth

110n1 Lease Year.

2. Hartford agrees to pay to each Taxing Authority as set forth on Schedule
A attached hereto and made a part hereof an amount in lieu of the Exempt Taxes (the
"PILOT Payments") during each Lease Year as follows:

v
(a) l one-third of all Exempt Taxes as the same would become payable

if the proper$# taxable from the tommencement Date"(as deiined in.
t) through and incfuding the last day of

,/
1b) 

/r two-thirds of all Exempt Taxes as the same would become payable
if tne propeffGii--taxable from the commencement-of the sixth 16th1 Lease
Year through and including the last day of the tenth 11Oth) Lease Year; and

(c) -gn-e_hundrer{ percent of all Exempt Taxes as the same would
become payaTie 1T ttre propertyGre taxable from and after the expiration of the
tenth (1gtn) Lease Year, provided flartford shall have no obligation to pay

Exempt Taxes if it is no longer occupying the Facility from and after the
expiration of the tenth (10tn) l-ease Year.

3. lf llartford does not exercise its renewal option under the Subtggs
nqreement, nvan aqre
forth on Schedule A attached hereto-and made a part hereof the PILOT Payments

Section 2(a\ of
the fifth (5'") Lease Year; and

during each Exemption Year from the day fq!!qyq!4g the expiralrpl'--qf-Pel
Lease Year through the last Aay of reoilfrlIoZl t *;;*tA-r"rcqn. h;ndted)

Fercenf ofE.[ ould have become payable ifthe-pfoperlr'
were taxable during such Period

4. Anything herein to the contrary, notwithstanding, upon the defau4 by
Hartford in making any payment when due hereunder prior to the expiration of.thdEnth
110th; Lease Year and upon failure to zuIg such default within sixty (60) days of receipt
of notice as herein provided, Hartfold-shall henceforth pay, in lieu of the PILOT
Payment currently due and payable (and for which Hartford is delinquent), an amount
equal to one hundred percent (100%) of the amount of the Exempt Taxes then currently
due and payable for such tax period, together with interest at the rate of ntne (9%)
percent per annum on such delinquent PILOT Payment together with aclual and
verifiable expenses of enforcenrent of this Agreement, incfuding but not limited to,
reasonable attorneys' fees; provided, however, nothing herein contained shall be



cteemed t-, :iirnit a:.iy other rights and rernedies the Agerrcy may have .hereundei or
otherwise.: Any PIL.OT Payments due after the expiration of the tenth (10'n) Lease Year
which become delinquent shail bear interest at tfre .,i'rnUdl rate equal to the rate.eif
interest per annum applied to delinquent taxes if the property were taxable.

5. Anything herein to the contrary, notwithstanding, this Agreement shall
terminate on the date on which the Leaseback Agreement shall terminate and the
Agency shall{hen terminate its leasehold interest in the Facility to Ryan pursuant to the
Prime Lease.

6. Harfford or Ryan, as applicable, will make PILOT Payments to each
Taxing Authority hereunder for each Exemption Year by making the required payment
to such Taxing Authority no later than the last day during which such Exempt Taxes
could otherwise by made without penalty as if the Facility were not exempt from taxes.

7 . Hartford or Rvan pursuant to this
Agreement are intendeqlls.qe i Taxes that would have to be paid on

Prime Lease

8. lf by reason of a change in the Constitution or laws of the State of New
York, or an interpretation of the Constitution or the laws of the State of New York by the
Court of Appeals (or such lower court from which the time to appeal has expired) of the
State of New York, or for any other reasbn, Hartford or Ryan is required to pay any tax
which the payments specified herein are intended to be in lieu of, Hartford or Ryan may
deduct the aggregate of any such payments made by it from the amount herein agreed
to be paid in lieu of such taxes and need only pay the difference. Furthermore,
inasmuch as the PILOT Payments herein agreed to be made by Hartford or Ryan are
intended to be in lieu of all Exempt Taxes, it is agreed that said pavments shall not, as
to any Exemption Year. be in an amount greater than would be payable for such vear
for such Exempt Taxes, in the aggregate, by a non-exempt private corporation on
--
account oI tts ownersntp oT tne Facilrry.

panres. @ding uporr the successors and assigns of the
P7* r l{-'l/--(

10. lt is the intent of the parties that Hartford and Ryan will have all the rights
and remedies of a taxpayer with respect to any real property or other tax, service
charge, special benefit, aC valorem levy, assessment or special assessrnent or service
charge because of which, or in lieu of which, Hartford or Ryan is obligated to make a
payment hereunder, as if and to the same e)*ent as if Hartford and Ryan were the
owner of the Facility. lt is the further intent of the parties that Hartford will have all of
the rights and remedies of a taxpayer as if and to the sarne extent as if Hartford and
Ryan were the owner of the Facility with respect to anv proposed assessment or
change_.14 assessment concerning the proper$, or any porlion thereof, whether through

of law, or otherwise and likewise will be



ent;ileC to protest befbre and be heard S:,,:ssgft assessor, board oii\-.i;egsm{irt review,
cou{ of iaw or otherwise and will be'entitled to take any and afl aF,propriate ag:peals or
lnitiate any.proceedirrEs to review',the validity or amounl of any assessrnr?nr, or the
validity or amount of any taxes that would have been payabte but for the provisions
hereof. In the event, however, that a court of competent jurisdiction shallenter an order
or judgment determining or declaring that, by reason of the Agency's ownership of a
leasehold interest in the Facility, Hartford and Ryan do not have the right to bring a
proceeding to review such assessment under the Real Property Tax Law or any other
law, then Harfford and Ryan shall have the right to contest such assessment in the
name and as the agent of the Agency, and the Agency agrees to cooperate with
Hartford and Ryan in all respects in any such proceeding at their sole cost and
expense.

11 .  Th i s t is subiect the "recapture conlained in

l \ r
I payment of the PILOT Payments shall be as follows:

(a) Hartford shall have no_reFongl_liabll{ to the Agency or the Taxing
Authorities for payment of the PILOT Payments; provided, however, that the
foregoing shall not iimit, abridge, impair, void or othenarise affect Harfford's
personal liability and obligations to Ryan under the Sublease Agreement to make
such PILOT Payments if Hartford should exercise its option to extend the temt of
the Sublease Agreement;

(b).Lo-Is!-v-ing-[be-expiratiorrd--tlE_tlgllenleasere@
ase Agreement until the last day of Feb@e fee owner

4

;iPJgYidg9 however' tE! SY4U
oljgetlgls hergtjr|dellllel !gj_s!_lgn9d. !y Ryan-,-its-s-uccessors and sgqigns il
connection- wrth the sale or ConveiEdce oflrFFtdE-TnTEssocia16d- re-al
pJggerty to sgg! Event, the obligations of Ryan

of the Facility and associated real pio
ncv for

arising or accruing under this PILOT Agreement after'an assignment tlrereof
shall be enforceable only against the Bona Fide Purchaser: and Ryan and its
successors and assigns shall be entirely freed arrd refieved of the obligations
under this Agreement, provided the same shalf been expressly assumed by the
Bona Fide Purchaser, As used herein, the temt "Bona Fide Purchaser" shall
mean any natural person. partnership, corporation, limited liability company,
governmental authority or agency and any other public or private legal entity,
which is not (i) Controlled by Ryan, its successors or assigns or (ii) a lender
holding a security interest in the Facility and associated real property or other
lienholder who acquires the Facility and associated real property by foreclosure
or by deed in lieu of foreclosure. As used herein, the term "Controlled" shall



mean that the Ryan , r' its successors or assigr r. i,glds a',". le?st a fifty-one percent
(51%) ownership lntei'est in the Bona Fide Pui,Jfiaser

'  . , ' .  
1

(c) ln the pvent of foreclosure or_ deed in f ieu theEqf@r_[3re!__qr its
successors or as$igns sells or conveys the a associated real

personaf iiability of
Ryan or successors or assrqns the payment of the PfLOT Payments
following
ggnttnue

re, deed in lieu of foreclosure, sale or conveyance ghej!

person or
Agency has approved in writing the creditworthiness of Silch
ich approval shall not be unreasonably withheld or delayed.

The Agency to approve or disapprove such request within ten (10)
business days delivery to the Agency of all the financial information
reasonably by the Agency Failure to approve or disapprove such
request within such period shall be deemed approval. Any notice of disapproval
shall sei fodh the basis on which the request is denied by the Agency.

12. All amounts payable by Harfford, Ryan or its successors and assigns
hereunder will be paid to the respective Taxing Authority and will be payable in such
lawful money of the United States of America as at the time of payment is legal tender
for the payment of public and private det:ts, including a check payable in such money.
The Agency represents and warrants that it has the authority to bind the Taxing
Authorities to accept the PfLOT Payments in lieu of the Exempt Taxes.

13, lf any term or provision hereof should be for any reason held or adjudged
to be invalid, illegal or unenforceable by any court of competent jurisdiction, such term
or provision will be deemed separate and independent and the rernainder hereof will
remain in fullforce and effect and will not be invatidated, impaired or otherwise affected
by such holding or adjudication.

14. This Agreement may not be effectively amended, changed, modified,
altered or terminated except by an instrurment in writing executed by the parties hereto.

15. All notices, certifrcates or other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when mailed by United
States registered or certified mail, postage prepaid, return receipt requested, i-o the
Agency or Harfford, as the case may be, addressed as foflows:

lf to the Agency:
Oneida County lndustrial Development Agency
153 Brooks Road
Rome, New York 13441-4105
Attn: David Grow. Vice Chairman

With a Copy to:
Kernan and Kernan PC



258 Genesee Strs
Suite 600 : :
Utica, fllew Yonk 135'12
Attention: Michael H. Stephens, Esq.

lf to Hartford:
Hartford Fire Insurance Company
One Hartford Plaza
Hartford, CT 06155
Attn: Workplace Resources, HO-2-1 I

lf to
Ryan Companies US, lnc.
50 South 1Orn Street, Suite 300
Minneapolis, MN 55403
Attention: Mark Nordland

provided, that the Agency, Hartford or Ryan may, by notice given hereunder to the
other, designate any further or different addresses to which subsequent notices,
certificates or other communications to tfrem shall be sent.

#1i') ',:'

16. 
'Ihis 

Agreernent nray be executed irr several counterparts, each of whlch
shall be an original and all of which shall constitute but one and the sanre instrument.

17. This Agreement shall be governed by and construed in accordance with
the laws of the State of New York. Any litigation to enforce the terms of this Agreement
shall be maintained exclusively in the.Oneida CCIunty Supreme Court to the jurisdiction
of whrch courl the parties here[ry subntit.

[Remainder of page intentionally left blank]



It! WITNF-.;S Vil|-IEREOF, the parties have executed this PILoT

Agreement as of ihe dlte flrst Al,r,ve written'

HARTFORD FIRE IN

By:
.[ .- r EafDarA naIIIPtul
F^ lt" Vice President

RYAN COMPANIES US, INC.

Mark Nordland
Its Vice President

ONEIDA COUNTY INDUSTRTAL
DEVELOPMENT AGENCY

Nare'. Driio-c. otow 
-

Title. Vice Chairman



: lN WITNESS WHERFOF, the parties fieve executed this PILOT
Agreenrenf as'oi the cjate first above written.

By:

HARTFORD FIRE INSUMNCE COMPANY

By:
Barbara HamPton
Its Vice President

RYAN COMPANIES US, INC.

Viee Chairnran

By:

Mark Nordland
Its Vice President



STA]'H OF CONNECTICUT )
i i  ! l ^ , 1  :  s s :

cgiuNw 6s rlat*U1! )

LLunit' j

, &; b".o l-E-?*Jn
On the ;3+bav of March, 200g before me the undersigned personally appeared
";; -t6A;ht"oersonallv 

known to me or proved to me on the basis ofpersonally known to me or proved to me.3n,tl: l1=i:.,11

"ffi 
tr' 

" 
i n'a iuia u a I wh os e n..* : .'," s u bsclil-e!,lo^tl:ii:l i I

;#;;i#;;;";tedsed to rne that he executed the same in his capacitv' and
^ t

ffiil;;" ftil;;; on the instrument, the individual or the person upon behalf of
executed the instrument.

Sandra Maldonado
Notary Public, Connecticut

"{y 
Coinmission Erpires July 31, 20ll

STATE OF MINNESOTA

COUNTY OF HENNEPIN

Notary Public

onthe--dayofFebruary,200sbeforemetheunders ignedpersonal |y .
appeared , Mark ruordtand personally known to me or proved to me on the basis of

satisfactory evidence to be t'he individ-ualwhose name is subscribed to the within

instrument and ackntwledged to nne that he executed the same in his capacity, and

that by his signature on the irtstrument, the individual or the person upon behalf of

which the individual acted, executed the instrument'

Notary Public

STATE OF NEW YORK

COUNry OF ONEIDA

on the _day of February, 2008 before r-ne the uirdersigned personally

appeared David c. Grow personally known to me or proved to me on the basis of

saiisfactory evidence to be the individualwhose name is subscribed to the within

instrument and acknowledged to me that he executed the sarne in his capacity, and

that by his signature on the instrument, the individual or the person upon behalf of

which the individual acted, executed the instrument'

Notarv Public



STATE OF CONNECTICUT

COUNTY OF

On the _day of March, 2008 before me the undersigned personally appeared

, , , personally known to me or proved to me on the basis of
;@betheindiv idualwhosenameissubscr ibedtothewi th in
instrumenf and acknowledged to me that he executed the same in his capacity' and

that by his signature on the instrument, the individual or the person upon behalf of

which the individual acted, executed the instrument'

Notary Public

STATE OF MINNESOTA

COUNTY OF HENNEPIN

On the -1;- day ot fktot#2008 before me the undersigned personally

appeared , Mark Nordland personally known to me or proved to me on the basis of

saiisfactory evidence to be the individualwhose name is subscribed to the within
instrumenf and acknowledged to me that he executed the same in his capacity, and

that by his signature on the instrument, the jn{ividual or the person upon behalf of

which the individualacted, executed the

)
.  D 5 . .

\

jijFYA. F{Fn$rffiNSO$j

Notary Public

STATE OF NEW YORK

couNTYpF oNEIDA )
rrh ttU"J*

On the fil7h day of Fr##r!, 2008 before me the undersigned personally

appeared David C. Grow personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose narne is subscribed to the within
instrumeniand acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument,.the individual or the peron upon behalf of
which the individual acted, executed tI* instrument.

+t



f{-H}rruA

ONEIDA COTJNTY
Receiver of Taxcs
City Hall
One Kennedy Plaza
Uticq New York 1i501
Attn.: City Treasurer

TOWN OF NEW HARTFORI)
Hilarie Elefante, Receiver of Taxes
48 Genesee Street
New Hartford. Ne*' York 13413

NEW HARTFOR"D SCHOOL DISTRICT
Hi)arie Elefante, Receiver of Taxc.rs
48 Genesee Street
New,Hartford. Nerv York 13413


