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WEIL, GOTSHAL & MANGES LLP 
Sunny Singh 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for the Plan Administrator 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re : Chapter 11 

: 
OLD MARKET GROUP HOLDINGS : 
CORP., et al.,          : Case No. 20-10161 (JLG) 

: 
Debtors.12  :  (Jointly Administered) 

---------------------------------------------------------------x 

DECLARATION OF CHARLES FARFAGLIA  
IN SUPPORT OF SEVENTH & EIGHTH OMNIBUS  

OBJECTIONS TO CLAIMS (NO LIABILITY CLAIMS) 

I, Charles Farfaglia, make this declaration (the “Declaration”) pursuant to 28 U.S.C. 

§ 1746 and state:

1. I am a former Senior Vice President, Human Resources, at Old Market

Group Holdings Corp. (f/k/a Fairway Group Holdings Corp.) and its debtor affiliates, as debtors 

1 The Wind Down Estates, along with the last four digits of each of their federal tax identification number, are as 
follows:  Old Market Bakery LLC (4129); Old Market Broadway LLC (8591); Old Market Chelsea LLC (0288); Old 
Market Construction Group, LLC (2741); Old Market Douglaston LLC (2650); Old Market East 86th Street LLC 
(3822); Old Market eCommerce LLC (3081); Old Market Georgetowne LLC (9609); Old Market Greenwich Street 
LLC (6422); Old Market Group Central Services LLC (7843); Old Market Group Plainview LLC (8643); Old Market 
Hudson Yards LLC (9331); Old Market Kips Bay LLC (0791); Old Market Store LLC (9240); Old Market Pelham 
LLC (3119); Old Market Pelham Wines & Spirits LLC (3141); Old Market Red Hook LLC (8813); Old Market 
Stamford LLC (0738); Old Market Stamford Wines & Spirits LLC (3021); Old Market Staten Island LLC (1732); Old 
Market Uptown LLC (8719); and Old Market Westbury LLC (6240).  The location of the Wind Down Estates 
corporate headquarters is 2284 12th Avenue, New York, New York 10027.  Old Market Community Foundation Inc., 
a charitable organization, owned by Old Market Group Holdings Corp., is not a debtor in these proceedings. 
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and debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors” 

and, together with their non-debtor affiliate, “Fairway”) and I have served in this role since 2007.3 

In my position with Fairway, I was responsible for establishing, planning and implementing all 

human resources, training and labor relations activities to support retail stores, production kitchens, 

bakeries and Fairway’s corporate headquarters. Specifically, among other duties, I was responsible 

for recruiting and hiring Fairway managers and staff, developing human resources and employee 

relations policies and programs, designing company compensation and performance evaluation 

systems and negotiating and administering all collective bargaining agreements.  

2. Following the Plan Effective Date, which occurred on October 30, 2020, I, 

along with certain of my former colleagues, was engaged by the Wind Down Estates to assist the 

Plan Administrator with the wind down and dissolution of the Debtors’ estates.  I am generally 

familiar with the Debtors’ historical operations, employee matters, business affairs, and books and 

records that reflect, among other things, the Debtors’ liabilities and the amount thereof owed to 

their employee creditors.   

3. I submit this Declaration in support of the Seventh Omnibus Objection to 

Claims (No Liability Claims) (the “Seventh Omnibus Objection”) and the Eighth Omnibus 

Objection to Claims (No Liability Claims) filed by the Wind Down Estates contemporaneously 

herewith (the “Eighth Omnibus Objection,” and, together with the Seventh Omnibus Objection, 

the “Objections”). 

4. I am directly familiar with the information contained in the Objections and 

the exhibits attached thereto.  Except as otherwise indicated, all facts set forth in this Declaration 

                                                 
3 Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in the Objections 
(as defined below). 
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are based on my personal knowledge of the Debtors’ operations, my review of the proofs of claim 

and claims register, information received from the Wind Down Estates or upon my experience and 

knowledge of the claims process in these chapter 11 cases.  As to matters regarding state and 

federal law, including bankruptcy law, I have relied on the advice of counsel.  If called upon to 

testify, I would testify competently to the facts set forth herein. 

5. In preparing this Declaration, I reviewed the claims register maintained by 

the Debtors’ court-appointed claims agent, Omni Agent Solutions, which contains the record of 

all parties having filed proofs of claim in connection with these chapter 11 cases.  Additionally, in 

consultation with the Plan Administrator and other employees of Mackinac Partners LLC 

(“Mackinac”) working under the supervision of the Plan Administrator, along with any supporting 

documentation provided, I have reviewed each of the employee claims listed on the Exhibit A to 

the Seventh Omnibus Objection and Exhibit A to the Eighth Omnibus Objection to determine the 

bases upon which liability was asserted against the Debtors.  This process included a review of 

each of the proofs of claim filed, and a review of the Debtors’ books and records, together with 

the documents relevant to each of the Objections.  I have also reviewed the tables prepared by 

Mackinac, summarizing each of the employee claims, annexed as Exhibit A to each of the 

Objections. 

Seventh Omnibus Objection  

6. I performed a review of the five (5) Claims (pertaining to four claimants) 

listed on Exhibit A to the Seventh Omnibus Objection to confirm that each of the Claims asserted 

for the second installment of the KERP Payment is invalid.  Each claimant listed on Exhibit A to 

the Seventh Omnibus Objection entered into a KERP Agreement with the Debtors on or about 

April 20, 2020.  The form of KERP Agreement is attached hereto as Exhibit A.  Subsequently, 
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each KERP participant was offered and accepted employment with Village for a substantially 

equivalent position and base compensation as such KERP participant’s employment with the 

Debtors.  As such, in accordance with the terms of the KERP Order, the KERP participants were 

not entitled to receive any additional KERP Payment, and I believe that their Claims should thus 

be disallowed and expunged in their entirety. 

Eighth Omnibus Objection 

7. I performed a review of the seven (7) Claims listed on Exhibit A to the Eighth 

Omnibus Objection to confirm that each of the claimants listed therein executed a Release 

Agreement in connection with the UFCW Settlement, and received the full benefits Severance 

Package in consideration for such release.  A form of Release Agreement is attached hereto as 

Exhibit B.  Though the executed Release Agreements varied slightly based on age of the Eligible 

Employee, store location, and state-specific statutes, the excerpted language included in the 

Objection and in the form attached hereto appears in substantially the same form in every Release 

Agreement executed by the applicable Eligible Employees.  Further, the Claims were reviewed to 

confirm that in each case, (i) the proof of claim was filed after the applicable Bar Date, and (ii) each 

claimant listed on Exhibit A to the Eighth Omnibus Objection received notice of the Bar Date 

Order.  Based on the foregoing, I believe that the Claims listed on Exhibit A to the Eighth Omnibus 

Objection should be disallowed and expunged. 

 I declare under penalty of perjury that, to the best of my knowledge and after reasonable 

inquiry, the foregoing is true and correct.   

Dated: July 13, 2021 

/s/ Charles Farfaglia    
 Name: Charles Farfaglia  

Title: Former Senior Vice President Human 
 Resources, Old Market Central Services 
 LLC 
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Exhibit A 

Form of KERP Agreement
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[COMPANY LETTERHEAD] 
[Month] [Day], [Year] 

[Name] 
[Address] 
[City, State, Zip Code] 
 
Re: Key Employee Bonus 
 
Dear [Insert Employee Name]: 
 
In recognition of the importance of your continuing key role with Fairway Group Holdings Corp.  
(the “Company”), you shall receive a bonus subject to the terms and conditions set forth in this 
letter agreement (this “Agreement”). 
 

1. Bonus.  You are eligible to receive a bonus in the amount of $[●] (the “Bonus”), less all 
applicable payroll deductions and tax withholdings and subject to the terms and conditions 
of this Agreement.  Fifty percent (50%) of the Bonus (the “First Bonus”) shall be paid to 
you within fifteen (15) days following the sale or closure of substantially all of the 
Company’s assets (the “Transaction”).  The remaining fifty percent (50%) of the Bonus 
(the “Second Bonus”) shall be payable to you as soon as reasonably practicable but in no 
event later than fifteen (15) days following the earlier of (i) the three-month anniversary of 
the Transaction or (ii) the date on which your employment with the Company is terminated 
without “Cause” (as defined below). 
 

2. Retention Period.  In order to retain your right and entitlement to the Bonus, you must 
remain employed by the Company through the earlier of (i) the three-month anniversary of 
the Transaction or (ii) the date on which your employment with the Company is terminated 
without Cause (the “Retention Period”), subject to Sections 3 through 5 hereof.  For the 
avoidance of doubt, if your employment is terminated by the Company without Cause prior 
to the Transaction, you will be entitled to the full amount of the Bonus, payable at such 
times as set forth in Section 1, above. 
 

3. Acceptance of a Comparable Offer of Employment.   In the event that you accept an offer 
of employment by any purchaser in the Transaction with a substantially equivalent position 
and base salary as your current position and base salary with the Company, you agree that 
you will forfeit and not be entitled to any portion of the Bonus. 
 

4. Clawback Requirement.  The First Bonus is subject to “clawback” (i.e., repayment by you) 
if you do not satisfy the employment requirement as stated above. Thus, you will be 
required to repay the entire amount of the First Bonus that has been paid to you (net of any 
taxes paid on your behalf) if, prior to the end of the Retention Period, (i) you terminate 
your employment with the Company voluntarily, or (ii) your employment is terminated by 
the Company for Cause.   
 
If your employment with the Company is terminated prior to the end of the Retention 
Period either (i) by reason of death or permanent disability (as determined by the 
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Company), or (ii) by the Company other than for Cause, you shall retain your right to the 
Bonus, which shall not be subject to clawback.  
 
For purposes of this Agreement, “Cause” shall mean (i) your indictment of a felony; (ii) 
your fraudulent or grossly negligent conduct in connection with your employment duties 
or responsibilities; (iii) your willful or grossly negligent failure to perform your material 
employment duties or responsibilities to the Company; (iv) your willful misconduct; (v) 
your contravention, in any material respect, of specific lawful directions related to a 
material duty or responsibility which is directed to be undertaken from the person to whom 
you report; (vi) any acts by you which constitute embezzlement, misappropriation or 
breach of fiduciary duty resulting or intending to result in your personal gain or enrichment 
at the expense of the Company; (vii) your failure to comply with ongoing confidentiality, 
non-solicitation and/or non-competition obligations between the Company; or (viii) your 
continued failure to comply with a material policy of the Company after receiving notice 
of failure to comply from the person to whom you report. 

5. Repayment of Clawback Amount.  The clawback amount becomes payable automatically 
and without demand by the Company, and must be paid within fifteen (15) days following 
the effective date of your termination. If you do not timely make such repayment, the 
Company will be entitled to recover from you collection costs and damages, including 
reasonable legal fees, expenses and court costs, arising from the enforcement of this 
obligation to the maximum extent permitted by law, and the Company may deduct the 
amount of any Bonus received by you from any amounts due to be paid by the Company 
to you, including your final paycheck from the Company. 
 

6. Effect on Other Compensation; Waiver of Severance.  By acceptance of this Agreement, 
you agree that the Bonus is in lieu of any other annual cash incentive bonus to which you 
may be entitled in respect of the 2019 or 2020 calendar year (whether specified in an 
employment agreement or otherwise), and you hereby waive any right to receive any such 
bonus. You also understand and agree that by executing this Agreement you are foregoing 
any rights that you may have with respect to severance benefits under any Company plan, 
program, arrangement or individual agreement.  The Bonus is not subject to employer 
matching contributions pursuant to any qualified retirement plan or any other plan of 
deferred compensation of the Company. 
 

7. Section 409A.  The payments and benefits under this Agreement are intended to be exempt 
from or qualify with Section 409A of the Internal Revenue Code of 1986, as amended, and 
the regulations and guidance promulgated thereunder (collectively, “Section 409A”) and, 
accordingly, to the maximum extent permitted, this Agreement shall be interpreted 
accordingly.  Notwithstanding the foregoing, the Company makes no representation with 
respect to compliance with Section 409A and shall not be liable to you for any taxes or 
penalties under Section 409A.   
 

8. Assignment.  You may not assign your rights under this Agreement except upon your 
death.  The Company may assign its obligations hereunder to any successor, including any 
acquirer of substantially all of the assets of the Company. 
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9. Entire Agreement.  This Agreement sets forth the entire understanding of the Company 
and you regarding the subject matter hereof and supersedes all prior agreements, 
understandings and inducements, whether express or implied, oral or written; provided, 
however, except as set forth Section 6, this Agreement does not impact, alter, modify, 
amend or otherwise supersede any of the rights or obligations of either party under any 
employment agreement or arrangement in place between you and the Company.  No 
modification or amendment of this Agreement shall be effective without a prior written 
agreement signed by you and the Company. 
 

10. Confidentiality.  You hereby agree, to the maximum extent permitted by law, to, and cause 
your affiliates and representatives to, keep confidential the existence and the terms of this 
Agreement; provided, however, that (i) you may disclose the terms of this Agreement to 
your financial or legal advisors who reasonably need to have access to such information to 
provide services to you; provided, that you have made such advisors aware of the 
confidential nature of such information prior to disclosure, and (ii) you may disclose the 
terms of this Agreement if required to do so by any applicable legal requirement so long 
as reasonable prior notice of such required disclosure is given to the Company. 
 

11. Governing Law; WAIVER OF JURY TRIAL.  To the maximum extent permitted by law, 
this Agreement is governed by and to be construed in accordance with the laws of the State 
of New York, without regard to conflicts of laws principles thereof. The parties to this 
Agreement each hereby irrevocably submits to the non-exclusive jurisdiction of New York 
or federal court sitting in New York in any action or proceeding arising out of or relating 
to this Agreement, and all such parties hereby irrevocably agree that all claims in respect 
of such action or proceeding may be heard and determined in New York or federal court 
and hereby irrevocably waive, to the fullest extent that they may legally do so, the defense 
of an inconvenient forum to the maintenance of such action or proceeding.  EACH OF 
THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL 
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT. 
 

12. Tax.  Amounts payable under this Agreement shall be subject to withholding for all federal, 
state and local income and employment taxes as shall be required to be withheld pursuant 
to any applicable law or regulation.  

 
13. Waiver.  Failure by either party to exercise, or any delay in exercising, any right or remedy 

provided under this Agreement or by law shall not constitute a waiver of that or any other 
right or remedy, nor shall it prevent or restrict any further exercise of that or any other right 
or remedy. 
 

14. Severability. In case any provision in this Agreement shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired thereby. 
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To accept this Agreement, please sign where indicated below and return no later than [Month] 
[Day], [Year] to Charles J. Farfaglia, the Company’s Senior Vice President of Human Resources.  

 
Sincerely, 
 
FAIRWAY GROUP HOLDINGS CORP.  
 
____________________________________ 
By: Abel Porter 
Title: President and Chief Executive Officer 

 
ACCEPTED AND AGREED AS OF THE 
DATE SET FORTH ABOVE: 
 
______________________________ 
By: [Insert Employee Name] 
______________________________ 
Signature: 
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Exhibit B 

Form of Release Agreement 
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[COMPANY LETTERHEAD] 

[DATE] 

BY E-MAIL 

Dear [Insert Employee Name]: 

This letter agreement confirms our proposal (the “Agreement”) relating to your 
separation from employment with Fairway Group Holdings Corp. or one of its direct or indirect 
subsidiaries (together, the “Company”). 

1. Termination of Employment:  Your employment with the Company ended 
effective as of the close of business on [DATE] (the “Separation Date”). 

2. Separation Payments and Benefits:  In addition to any wage payments 
owing for the final payroll period through the Separation Date, any payments owed to you under 
the federal or New York State Worker Adjustment and Retraining Notification Act (if 
applicable), and whatever vested rights you may have under any of the Company’s retirement 
plans, you shall receive the following payment(s) and benefits (collectively, the “Separation 
Benefits”), less any payroll deductions required by law, which shall be in lieu of, and which you 
acknowledge are of greater value than, any other payments or benefits to which you otherwise 
might be entitled, including payout of accrued but unused vacation, sick, or personal days:  

a. A lump sum payment, representing [insert number of weeks]
weeks of base pay, payable within thirty (30) days after the Effective Date of this Agreement; 

b. If you elect continued group health insurance coverage under the 
Consolidated Omnibus Budget Reconciliation Act (“COBRA”) within the prescribed time period 
for making such an election, the Company shall pay any COBRA premiums otherwise payable 
by you, less an amount equal to the employee contribution for health care benefits as if you were 
an active employee, until the earlier of (x) two (2) months following either the last day of the 
month in which the Separation Date occurs or (y) the date you become eligible to participate in 
the health care benefits plan(s) of a new employer.  

3. Termination of Benefit Plan Participation:  Your participation, and if 
applicable, your dependent(s)’ coverage, under all employee benefit plans sponsored by the 
Company shall end as of the last day of the month in which the Separation Date occurs, 
provided, however, that you and your dependent(s) shall receive separate notification from the 
Company or its benefit plan administrators regarding (a) your and your dependent(s)’ right to 
continue participation in any group health care benefit plan sponsored by the Company at your 
and/or your dependent(s)’ own expense under COBRA, and (b) your right to keep whatever 
vested rights you may have under any of the Company’s retirement plans or to roll over your 
vested benefits in such plans. 
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4. Release of Claims; Waiver of Future Employment:

a. In consideration of the terms of this Agreement, you have agreed
to and do release and forever discharge the Company, its parents, subsidiaries, affiliates, and 
lenders (including Special Situations Investing Group, Inc., Special Situations Investing Group 
II, LLC, FS KKR Capital Corp. II, FS Global Credit Opportunities Fund, and Brigade Capital 
Management, LP), and their respective past and present officers, directors, members, committee 
members, trustees, partners, shareholders, employees, agents, attorneys, investment bankers, 
consultants, accountants, actuaries, advisors, beneficiaries, heirs, executors, and successors and 
assigns (including as purchasers or holders of any equity interest in, or assets of, the Company) 
(together, the “Releasees”) from any and all claims and causes of action, known or unknown, 
arising out of or relating to your employment by the Company or the termination of such 
employment, including, but not limited to: claims of wrongful discharge, constructive discharge, 
breach of contract, tort, fraud, or defamation; claims arising under the Civil Rights Acts, the Age 
Discrimination in Employment Act (“ADEA”), the Americans With Disabilities Act, the 
Employee Retirement Income Security Act, the Family and Medical Leave Act, the Worker 
Adjustment and Retraining Notification Act, the New York State Human Rights Law, the New 
York Labor Law (including but not limited to the New York State Worker Adjustment and 
Retraining Notification Act, all provisions prohibiting discrimination and retaliation, and all 
provisions regulating wage and hour law), the New York State Correction Law, the New York 
State Civil Rights Law, Section 125 of the New York Workers’ Compensation Law, the New 
York City Human Rights Law, and claims arising under any other federal, state or local law 
relating to employment, discrimination or harassment in employment, retaliation, termination of 
employment, wages, benefits (including paid time off, vacation time, sick days, or personal 
time), or otherwise.   

b. This release does not include your right to enforce the terms of this
Agreement, your right to receive an award from a government agency under its whistleblower 
program for reporting in good faith a possible violation of law to such government agency, any 
recovery to which you may be entitled pursuant to state workers’ compensation and 
unemployment insurance laws, your right to challenge the validity of this Agreement under the 
ADEA, any right where a waiver is expressly prohibited by law, or any general unsecured non-
priority claims that you may have against the Company in its bankruptcy action.  Such general 
unsecured non-priority claims shall be treated in accordance with any joint chapter 11 plan of 
Fairway Group Holdings Corp. and debtor affiliates in the cases commenced by the Company 
under chapter 11 of title 11 of the United States Code in the United States Bankruptcy Court for 
the Southern District of New York, docketed as In re Fairway Group Holdings Corp., et al., No. 
20-10161 (JLG).  Such general unsecured non-priority claims shall be classified as “General
Unsecured Claims” and will not be entitled to priority status under the Bankruptcy Code or any
order of the Bankruptcy Court.

c. In consideration of the terms of this Agreement, you agree to and
do waive any claims you may have for employment or reemployment by the Company or any of 
the Releasees, and you agree in the future not to seek such employment or reemployment with 
the Company or any of the Releasees.  You acknowledge that the Company and the Releasees 
shall have the right to refuse to reemploy you without liability, but the Company reserves the 
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right to waive this right and the Company’s decision to waive this right will have no effect on the 
enforceability of the remainder of this Agreement.  

5. Protected Activities:  You and the Company acknowledge and agree that
this Agreement shall not be construed or applied in a manner that limits or interferes with your 
right, without notice to or authorization of the Company, to communicate and cooperate in good 
faith with a government agency for the purpose of (i) reporting a possible violation of any U.S. 
federal, state, or local law or regulation, (ii) participating in any investigation or proceeding that 
may be conducted or managed by any government agency, including by providing documents or 
other information, or (iii) filing a charge or complaint with a government agency.  The activities 
or disclosures described in this Section 5 shall be referred to in this Agreement as “Protected 
Activities.”  Although you always have the right to engage in Protected Activities, you 
acknowledge that if you file a charge or complaint with any government agency, or a 
government agency asserts a claim on your behalf, your release of claims and waiver of your 
right to seek reemployment set forth in Section 4 of this Agreement shall bar you from receiving 
monetary relief or reinstatement.   

6. Return of Property:  You agree to return to the Company within ten (10)
days of your signing this Agreement all Company property and documents in your possession, 
custody or control, including, without limitation, automobiles, credit cards, computers, tablets, 
phones, thumb drives, other electronic equipment or files, keys, access or swipe cards, 
identification cards, any hardcopy or electronic documents containing any Confidential 
Information (as defined in the next paragraph), any information pertaining to the Company’s 
business, clients, or personnel, and any other Company-owned property or documents in your 
possession, custody or control.  To the extent you have possession, custody or control of any 
such documents in electronic form (for example, in your personal email account, on a personal 
computer or phone, or on an electronic storage device or account), you agree to identify and 
deliver identical copies of such documents to the Company by the date set forth above, and to 
then promptly follow the Company’s instructions regarding the permanent deletion or the 
preservation of such documents.  The requirements in this Section 6 shall not apply to publicly 
available documents or documents relating directly and solely to your own compensation and 
employee benefits.  

7. Confidential Information:  You acknowledge that in the course of your
employment with the Company, you have acquired information concerning the Company that is 
not publicly available, including, without limitation, non-public financial and business 
information and trade secrets (“Confidential Information”).  You agree that, except as otherwise 
authorized by the Company or as provided by law (including for the purpose of engaging in any 
Protected Activities), you will keep such Confidential Information confidential at all times, and 
you will not make use of such Confidential Information on your own behalf, or on behalf of any 
third party. 

8. Non-Disparagement:  You agree not to disparage or induce or encourage
others to disparage the Company, its services, its products or any of its current or former 
affiliates, members, offices, directors, employees or agents, except to the extent necessary for the 
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purpose of your making a disclosure permitted as a Protected Activity, as defined in Section 5 
above. 

9. No Admission of Wrongdoing:  Neither by offering to make nor by
making this Agreement does either party admit any failure of performance, wrongdoing, or 
violation of law. 

10. Entire Agreement; Amendments; Successors and Assigns; Invalidity:  This
Agreement sets forth the entire understanding of the parties and supersedes any and all prior 
agreements, oral or written, relating to your employment by the Company or the termination 
thereof.  Specifically, you acknowledge and agree that because the Company has sold the 
location where you work, the current collective bargaining agreement covering your employment 
with the Company no longer applies.  You are hereby notified that your union has reviewed and 
commented upon this Agreement.  This Agreement may not be modified except by a writing, 
signed by you and by a duly authorized officer of the Company.  This Agreement shall be 
binding upon, and shall inure to the benefit of, your heirs and personal representatives, and the 
successors and assigns of the Company.  If any term or provision of this Agreement is deemed 
invalid, illegal, or incapable of being enforced by any applicable law or public policy, all other 
conditions and provisions shall nonetheless remain in full force and effect. 

11. Governing Law; Jurisdiction:  This Agreement shall be governed by and
construed in accordance with the laws of the State of New York without regard to its choice of 
law rules.  The parties hereto submit to the exclusive jurisdiction of the federal and state courts 
sitting in the State of New York, County of New York.  To the fullest extent permitted by law, 
the parties hereto waive the right to trial by jury.  You acknowledge and agree that any 
arbitration provisions in the collective bargaining agreement that previously governed your 
employment with the Company is no longer applicable. 

12. Counterparts: This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original copy of this Agreement and all of 
which, when taken together, will be deemed to constitute one and the same Agreement.  
Counterparts may be delivered via facsimile, electronic mail, or another reasonable transmission 
method, and any counterpart so delivered shall be deemed to have been duly and validly 
delivered and be valid and effective for all purposes. 

13. Voluntary Agreement:  You acknowledge that before entering into this
Agreement, you have had the opportunity to consult with any attorney or other advisor of your 
choice, and you are hereby advised to do so if you choose.  You further acknowledge that you 
have entered into this Agreement of your own free will, and that no promises or representations 
have been made to you by any person to induce you to enter into this Agreement other than the 
express terms set forth herein.  You further acknowledge that you have read this Agreement and 
understand all of its terms, including the waiver and release of claims set forth in Section 4 
above. 

14. Consideration and Revocation Periods; Effective Date; Termination
Program Disclosure.  If the foregoing is acceptable to you, please sign this Agreement and return 
a copy of the signed Agreement to me.  You may take up to forty-five (45) days from today to 
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consider, sign, and return this Agreement.  In addition, you may revoke the Agreement after 
signing it, but only by delivering a signed revocation notice to me within seven (7) days of your 
signing this Agreement.  This Agreement shall become effective on the eighth (8th) day after you 
sign and return it to me, without having revoked the Agreement during that period (the 
“Effective Date”).  You acknowledge that at the commencement of the forty-five (45) day 
consideration period, you were provided with the following information set forth on Attachment 
A: (i) the class, unit, or group of individuals covered by the employment termination program 
under which you are being offered the Separation Benefits set forth in Section 2 of this 
Agreement (the “Program”); (ii) any eligibility factors for the Program; (iii) the time limits 
applicable to the Program; and (iv) the job titles and ages of all individuals eligible or selected 
for the Program and the job titles and ages of all individuals in the same decisional unit who are 
not eligible or selected for the Program. 

Very truly yours, 

Charles J. Farfaglia 
Senior Vice President Human Resources 

Accepted and Agreed: 

[Insert Employee Name] 

Date Signed 
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ATTACHMENT A 

1. The Separation Benefits described in Section 2 of this Agreement are being offered in
connection with an Employment Termination Program (the “Program”) which covers
selected employees who work at the Company’s [INSERT LOCATION].

2. Employees eligible to participate in the Program are those employees who work at the
Company’s [INSERT LOCATION], and whose employments with the Company are
being terminated by the Company as a result of the Company’s [sale of/failure to sell] the
[INSERT LOCATION].

3 Employees selected for the Program have forty-five (45) days from the date of their
receipt of this Agreement to participate by signing and returning the Agreement.
Employees who choose to sign the Agreement shall have seven (7) days after signing and
returning it to the Company to revoke it by delivering a signed revocation notice to the
Company as provided in the Agreement.

4. The following chart lists the job titles and ages of all individuals selected for the Program
who work at the Company’s [INSERT LOCATION] and all individuals not selected for
the Program who work at the Company’s [INSERT LOCATION]:

Job Title Age No. Selected No. Not 
Selected 
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