
PRIME LEASE ACREEMENT

{Conipany to Agency,

THIS PRIME LEASE AGREEMENT, dated to be effective as of October 9, 200?, by'
and between RYAN COMPANIES US, INC. ("Ryan"), with offices at 50 South iO,h Str*.i
!{:re 300, Minneapolis, Ivrhl 55403-2oiz aud the oNnrna coUNTy INDU5TRIAL
DEVELOPMENT AGENCY, a pubiic benefit corporation duly existing under the laws of the
state of New York with of,fices at i53 Brooks iload, Rom", N"* lork 13441-4105 (the'Agency").

W I T N E S S E T H :

. Ryan desit'es to rent ta the Agency the real property, including any buildings) structures
or improvements thereon, described in Exlribit A aitu.t"a her.eto-(thi ,'LeaseI ?remises',)
p-trisuant to the te[ns contained herein (the "Prime Lease Agreement")o to be ooterminous with
the terrn of a certain Leaseback Agreenrent between the Ageicy and Ryan dated the date hereof
(the "Leaseback Ag'eement"),

NOW THtsREFORE, for good and valuable oonsideratioq the receipt and sufficiency of
which is hereby acknowledged, the parties here.by agree as follorvs:

1. Granting Claule. Ry* hereby leases to the Agency the Leased Premises, upon
the terms and ccnditior:s of this Prime Lease Agreement,

2' Wananty of Title' Ryan wanants that it has good and rnar*etable title to the
Leased Premises and forever warants the titre to the Leased premises, 

,
3. Ter4' 'Ihe term of this Prime l-ease Agreement shall commence on Maroh l,

2008 and shall be cotenninous with the term of the Lealeback Agreernent as defined in Section
2.5 thereof (the "Lease Temr'').

4- Rent. The Agency agrees that
Premises, rent of One Doilar ($l.00) per annum.

5. Taxes. Ryan agrees to pay ot.cause to be paid
Leased Premises during the Lease Term-

6. . Ryan sjrall maintain and insure the
Leased Premises or cause the Leased Prem.ises to be maintained and insured. 'fhe Agency shall
not be required to maintain the Leased Premises or incur any costs with respect ro t-he Leased
Premises. AII insrfance or condemn ation praceeds shaJl be dist ibutea *d gouemed by the
Leaseback Agreement,

7. Lease E{pilation. The parties agree thaf at the expiration of the Lease Term the
Agency will surrender the Leased Premises to Ryan in the then 

"ooaitioo 
of the Leased premises.

The Agency shall simultaneously execute and deliver a BiIl of Sale transferring all its right, title
artd interest in the perconaity as defined in Exhibit B of the Leaseback Agreemelt.

pay to Ryan, for the use of the Leased

taxes to be assessed on the



B. Hold l{ar{nless. Ryan horeby releasss the Agency from, agrees that tho Agency
shall not be liable for, and agrees to indernnify, defend and hold the Agency and its executive
direotor, officers, memb-ers and employees, 

-and 
their respective successors or personal

representatives, harmless from and against ary aod all liabitity lor loss 0r damage to property or
injury to or deafh of a-ny and all persons that mxy be occasiorred by *y. 

"iur" 
*hat"o*",

pertaining to the Lea.sed Premises or arising by reason of or in connection with fhe occupation or
the use fl:eiedfor as a result ofa breach by Ryan ofits representations oi agreements contained
herein or in the Leaseback Agreemenl including without tirniting the generality of the foregoing,
all causes ofaction and attorneys'fees and any other expenses incurrecl in defending any ruits or
actions which may arise as a result of any of the foregoing. The foregoing indeinniiies shall
apply notwithstanding the fault or negligence on the part of the Agency, or any of its respective
members, directors, officers, agents or employees and irrespective of the breach of a statuto.ry
obligatio:r or the application of any rulo of compararive or appoltioned liabiJity; except, hou,ever,
that such indemnities will not be applicabte with respeit to willful misconcluei or gross
negligence on the paxt of the Agency to the extent that such an indernnity would be prohibited by
Iaw.

9. Subordinatioq of Frime Lease Agfeement to Mo.$gaee(s): Estoppel Cefiific,ate.
The Agency agrees that this Prime Lease Agreement shali be and irereby is subject anct
subordinate at all l;imes to the lien of any mortgage or rnortgages now or heieafter granted by
Ryan, its successors or assigns against the Liased Premises, and to all advances rnade or
hereafter to be made upon the security thereof and to all renewals, modifisations, consolidations,
replacements and extensions therefbr; provided, however, that the Agency's rights .under this
Prime Lease Agreement shall not be disturbed so long as the Agency is not in aeftUt thereunder.
This Sectiori is self-operative and no further instrument of subordination shall be required,
frovided that in confirnration of sueh subordination, the Agency shall promptly execute such
fur*rer instrurnent as may be requested by Ryan, but that under no circumstanoes shall the
Agency be required to moftgage, gnt a security inteiest in, or assign its rights to receive the
rentals describ.ed in Section 2.6 of the Leaseback Agreement or its rights undlr Sections 1.2(d),
12.1, 3.1(a), 5.2,3.4, and 7.4 of the Leaseback Agreement (the "Unissignecl Rights"), Within
ten (10) days after r.witten request therefor, the Agency shall execute and delivei to Ryan, in a
fbrm provided by or satisfactory to Ryan, a certificate stating that this Prime Lease Agreement is
in full force and effect, describing any amendments or rnodifications thereto and whether either
party hereto is in default under the tenns of this Prime Lease Agreement, Any person or entity
purohasing, acquiring an interest in or extending financing with respect to thq feased Premises
shall be entitled to rely upon any such certificate,

10' Notices. AII notices, ceftificates and other communioations hereunder shall be in
writing and shall be sufficiently given and shall be deemed given whon delivered and, if
delivered by mail, shall be sent by certified nrail, postage prepaid, iddressed as follows:

Tb the Agency: Orreida County Industrial Developrnent Agency
153 Brooks Road
Rome, New York 13441-4105
Attention: David Grow, Vice Chairman



With a Copy to; Keman and Kernal, PL
258 Genesee Street #10
Suite 600
Utica" New York 13502
Attention: Michael H, Stephens, Esq.

Ryal Companies US, Inc.
50 South lOti Street, Suite 300
Minneapolis, MN 55403-2012
Attention: Mark Nordland

To Ryan:

With a Copy to: Ryan Companies US, [nc.
50 South IOrb Street, Suite 300
Minneapolis, MN 55403-20 l2
Attention: Maty E, Waq,ro

Wilh a Copy to: Hartford Fire Insurance Corrrpany
One Hardord Plaza
I{artford, CT 06155
Attention: Workplace Resources, IIO-2-1 B

or at such other address as any party may from time to time fumish to the other party by notioe
given [n aceordance with the provisions of this Section, All notices shall be deemed given when
mailed orpersoually delivered in the manner provided in this Section.

Np Recourse: Special Obligation,

(a) The obligations and agreeruents of the Agency contained herein and any
other instrurnent or document executed in connection herewith, and any other instrument or
document supplemental fhereto or hereto, shall be deemed the obligations and agreements of the
Agency, and not of any member, officer, agent or employee of the Agency in hisftrer individual
capacity, and the members, of{icers, agents, and employees of the Agency sball not be liable
personally hereon or thereon or be subject to any personal liability or aocountability based upon
or in respect hereof or thereof or of any transaction contemplated hereby or thereby; provided,
however, the terms of this Section shall not affect the obligations of Ryan acting as the agent of
the Agency for the purchase of consnuqtion materials for the Leased Premises and of
HARTF'ORD acting as the agent of the AGENCY fbr the purchase of .materials to equip the
Leased Premises.

(b) The obligations and agreements of the Agency contained hereby shall not
constitute or give rise to an obligation of the State or of the County of Oneida, New Yorlg and
Deither the State nor t}te Couuty of Oneida, New York, shall be liable hereon or thereon, and,
further, such obligations and agreements shall not constitute or give rise to a general obligation
of the Agency, but mther shall constitute limited obligations of the Ageney, payable solely fi'om
the revcnues of the Agency derived and to be derived from the sale or ottr"t airposition of the



I.9a9ed Premises (except frr revenues derived by the Agency with respect to the Unassigned
Rights).

(c) No order or decree of specifrc performzurce with respect to any of the
obligations of the Agency hereunder shalt be sought or enforcecl against the Agency unless (i)
the-party seeking such order or decree shall first have requested the Agency in writing to take thi
aotion sought in such order or decree of specific performance, and ten (10) days shall have
elapsed from the date of receipt of such request, arrrJ the Agency shall have refised to comply
with -suoh r€quest (or, if compliance therewith would reasonably be expected to take longer than
ten (i0) days, shall have failed to institute and diligently pursue aetion to cause compliance with
such request) or failed to respond within such notice period, (ii) if the Agency refuses to comply
with such request and the Agency's refusal to comply is based on its reasonable e4pectation that
it will incur fees and expenses, the party seekingluch order or decree shail have placed in an
account with the Agency an amount ot undertaking sufficient to cover such reasonable fees and
experues, and (iii) if the Agency refuses to comply with such request and the Agency's refusal to
comply is based'on its reasonable expectation thaf it or any of its members, officers, agents
(other than Ryan) or employees shall be subject to potential liability, the party seeking such order
or decree shall agree to irrdemni$ and hold harmless the Agency and its mernbeis, officers,
agents (other than Ryan) and employees against all liability expected to be incurred as a result of
compliance with such request.

12. Assigrinlgnt by Ryan. Ryarr's interest in tliis Prin:e Lease Agreement shall be
freely assignable and the obligaiions of Rvan a-r'ising or accruing under ihis prime l,ease
Agreernent after an assignment by Ryan shall be enforceable only against the assignee provided
the saure shall have been expressly assumed by the assignee, except for the hold harmless and
indemnification obligations puxsuant to Section B hereof which shail remain enforceable against
Ryan following an assignment, but only to the extent they arise out of Ry.an's breach of its
obligaticns hereunder prior to the effective ciate of the assignment,

13. Successor.t A{rd Assigi$, The rights and obligations of Ryan and the Agency
hereunder.shall be binding upon and inure to the benefit of their respective successors and
asslgns.

14. Counterpans, This Printe Lease Agreement may be exesuted in any number of
countetparts, each of which when taken together shall constitute one docurnent.

[signatures follorv]



IN wITAiEss WHEREOF, Ryan arrd the Agency have caused this prime
Agreement to be executed irr cheir respective names, all as of ihe date first above written.

RYAI! COMPANIES US, TNC.

Name: Mark Nordland
Title: Vice Presidenr

ONEIDA CO T]NTY INDUSTRIAL
DEVELOPMENT AGENCY

l ' - ;  i i  ,
ll ) 11 tlt'/ iBv, {l-;# ud;" ( rJntl _

Narne: "David C. Grow
Title: Vffihairman



Exhibit A
Legal l)escription of the Property



LegaI Descr ipt , ion

T3.524+T..ACRE PARCEL
AIL TIIAT TRACT OR PARCBL OF LAND rltuare in thc Town of Ncw Hadford, Oounty of Onoida anrlStato ofNew York, boing part of Lot Number 50 tn tha Ssrrerth Dtvision of Cexe,s patent iormJea arrAdegcribcd ae frllows:

BBGINMNG at an imn rod o-n tho eaetorly boundary of other lands of tlra New Hartford Of1ioo Group, LLC
Q*Iow or Formorp), as dlsoribed in a Quit Claim Desat dated July 20, 2005 and fil€d ln fhqbnofO* CiW,Clorke Offics ln Instnunstt Numbcr 200?-01 9329, said iron rod'rtandlng thcroln Utstant fVOg;t}bi-w eo,ooftstarmcaewed alongtc msl€rlyboundaryofotborlonde of thoNorv{rrrord offlciGroup, iiC *om an
lryr md ahntlhg at thc Intsraectlon ofthe eaatorly borrnduy of orhor lan& of ttro lVou'ttanf&h Ornco Oroup,ljf $t!!tto no-rihcrlyboundaryoflloyd lV, Yager, Lo_rl i. Vogcr*nd lon B- Yagor qNoworFonnorly), es''dceoribcd in e WauantyDcod dstcdrsoptonbcr 1?, 1996 and fd-d tnAe Onetea Ou"iyCror6 Oii-co tn l"tbor
311^3--"LO^ -".r._a: 4 Laqa {20; eald point of beglnirtng bolng ftrrhor dosoribed as ,anding rh"ruio Uirt""t
N08o00143t'W 345.80 fcet nnd N08o15'01"W 

.6o00 
feet ns mcnsurcd rospeotiW aloig nru ua"-tui} Uouna"w

ofothsr lands ofths Nsw Hartford oftice ororp, tI,C &om an lron rod stindtng:;t rhotiturso"ion 6ttt oqaslsrly boudery of othc landa oftlro New Ilsrtf,ord Ofifico Grorrp, tlCwlth tho norftcdyboundsry of par
rlo\otoprloporation(1.?oworFormerly); thonccN0SolS'Ot"W 56t.4sfeotalo4gtheoarGrfy['or"raaryof
othor lande of the New lt$${ olflco Group,l,I.C to 1n irc,1yod ntanrtlrg on fhu mriirrirlyhljrriryuouncini,y
ofJudd Road cbnneotor (Judd Road Bxtonrlon) (Stanygix - Urlca, Pt. l); it c"oo NBg"3l 't4'd ili,zt t"et
floru-tbe sorrtlre$y hlghway boundqry of Judd Road Comeoror 6firoo noad Bltonslon) (Stanwrxl titior, pt, l)to an iron rod; lhoncs N82o52'06"8 871 ,03 foot continuing along ths routherly hlghwaiuo*Oury of ruoa
F.9P*:11?' 0ldq Rqd_Exrondou) {$tanwir-.u- tio+ it. t) io an iron md itaoiins ln iho t;ibirvboundaryofothorlandsofllovd-w'Yag91l:oriJ,.YagorandJonB,Yagor(Nou'""pormorty), ttronoe807"10?9'E 528,26 foot along-thc w^e-s19{y----------------_bou{ary-of otlror lands ofiloya w. yrtrt, d;ii. ilagor ano tonE' Yagor to an ircn rod; thsnce S82o 20'59'W 1094.64.fe* to the potnt anl f t** lii.ilnrtlttg 

- -'

JogSthelwtt! and-subjeol to Declsratiorr conoorning Easemonta, covenante and Rostriotions executedbyNew rlartford offico 9loup, LLc, s New Yotk riiritea riu'uiriiy;;;p*x dated Novsm ber zo,zaa1arrd rccordedNovember2T,z60t in theoneida counryflerkt6ifr;;Irr-i;=_*;il:ff;7-001563.

Together with the Declaration of Easemont executed by Par Tsohnology corporation and Now Hartfordofflco 9*lp, LLC, a Now york rinritcd tiability company, dated Novembor zo, zo07 and reoordsdNovonbor27,zaaT in the oneida counry clerk's offt;;; r,iii*..iixo. nz007,00r j62.


