
LEASEBACK AqREEMENT
(AGENCY to RYAI.I)

THIS LEASEBACK -as of the 9tl' 4ay of october
2007 by andbetween the ONEIDA COUNTYINDUSTRIAL DEVELOPMENT AGENCY, a
public benefit corporation duly existing under the laws of the State of New Yo* with offices at
153 Brooks Road, Rorne, New York 13441-4105 (the "AGENCY') and RYAN COMPANIES
US' INC., with its principal offrce at 50 South lOri Sheet, Suite 300, Minneapolis, MN 55403-
2012 ('RYAN',)

WITNESSETII:

WHEREAS, Title I of Article l8 A of the General Municipal Law of the State of New
Yot* (the '?cf') was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of
New York (the "State"); and

WHEREAS, the Act authorizes the creation of industrial development agencies fot the
benefit of the several counties, cities, villages afld towns in the State and empowers suclr
agencies, anrong other things, to acquire, construct, reconstruott lease, improve, :uaintain, equip
and sell land and aly building ot other improvement, and all real and personal properties,
including but not iimited to, machinery and equipment deemed necessary in connection
t}erewith, whether or not now in existence or under corutruction, which shall be zuitable for
manufacturing, warehousing, research, comnrercial or indusfial faoilities, including indush'ial
pollution control facilities, in order to advancejob opportunities, health, general prosperify and
the economic welfrre of the people of the State and to improve their standard of living; and

IVHEREAS, the Act further authorizes each such AGENCY to lease any or atl of its
facilities at such rentals and ou such other terms and conditior:s as it deems advisable, to issue its
bonds for the purpose of canying out any of its corporate puposes and, as security fbl the
payment of the principal and redemption price o{ and interest orL any such bonds so issued anc
any agreernents made in oonnection tlercwi*4 to mortgage any or all of its facilitie,s and to
pledge tlre revenues and rcceipts from the Ieasing of its facilities; and

WHEREAS, by Deed dated November 16, 2007, recorded as Instrurnent No. 2007.
------.-- in the Oneida County Clerk's Officq RYAN has acquired the land legally described on
Exhibit A attached hereto ("Land") and is constructing theroon an approximately 122,760 square
foot office building (the Land together with said office building oollectively referred to helein as
the "Facility''); and

V/I{EREAS, pursuant to and in connection witb the provisions of the Act, Chapter 372 of
the Laws of 1972 of the State (collectively, the "Aot") crrated the AGENCY which is
empowued underthe Act to wdertake tire providing, financing and leasing of the Faciiity; and

WHEREAS, the AGENCY has determined that providing the Facility wiil accoruplish, in
part, itspublic purposes; and



I

I
I

WHEREAS, the AGENCY has appointed RYAN and HARTFORD and their agents and
designees as its agent for the purposes ofacquiring the Land and consfucfing and equipping the
Facility; and

WHEREAS, pursusnt to I iease betwoen RYAN as Lessor md the AGENCY as Lessee,
-RYAN has leased the Facility to the AGENCY for a period of 15 years (tE: "Prime Lease"); and

WHEREAS, pursuant to this agreement (the "Leaseback Agreementn), the AGENCY is
leasing the Facility bacic to RYAN; and

WHEREAS, RYAN as a condition hercto is subletting the Facility to HARTFORD
pumuant to a sublease (the "Sublease'); and

NOW THEREFORE, for and in consideration of ttre premises and the rnutual cov€natlts
hereinafter contained, the pardes hereto hereby formally covenant, agrce and bind themselves as
follows:

ARTICLEI
REPRDSENTA?I ONS AND C O VII.NANTS

Section 1.1 Rerrrespntations and CoEn4nb of the AGENCY.

Tbe AGENCY makes the following representations and covenants as the basis for the
undertakings on its part herein containsd:

(a) The AGENCY is duly established under the provisions of the Act and has the
power to enter into the transaction contemplated by this Leaseback Agreement and to carry out
its obligations hereunder. Based upon the representations of HARTFORD as to HARTFORD's
utiiization of the Facility, the Facility is of a character included in the definition of a "Project" in
the Act.

&) The AGENCY has been duly aurhorized to execute and deliver this Leaseback
Agleement.

(c) The AGENCY wjll acquire a leasehold interest in the Facility from RYAN
pursuant to the Prime Lease and leasobaok the Faciiity to RYAN pursuant to this Leaseback
Agreement and eause or have caused the Project to be constructed and equipped by RYAN or
HARTFORD and the Equipment to be acquired and installed in the Building or elsewhere on the
Land, all for lbe pttrpose of promoting the industry, health, welfare, convenience and prosperity
of the inhabiants of the State and tlie Cormty of Oneidaand imprrcving their standard of living.

(d) Neither the execution and delivery of the Prirne Lease or this Leaseback
Agreement, the consurnrnation of &e transactions conlemplated hereby nor lhe fulfilknent of or
compliance witb the provisions of this Leaseback Agreement will conflict with or result ia a
breach of any of the terms, conditions or provisiors of the Aot or of any corporate restiction or
aoy agreement or instnrment to which the AGENCY is a party 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 naorre upon any of the property of the AGENCY under the terms of any such instrument
or aglEemeil.

(e) The AGENCY has been induoed to entei'into this Leaseback Agreement by the
undertaking of HARTFORD to locatc and maintain the Facility and jobs in Oneida County, New
York.

(0 The AGENCY has determined that the Facility wili not have a "significant effect"
on tlre environrnent within the meaning of the State Environrnental Quality Review Act and the
regulations of the Department of Environmental Conselation promulgated thereunder.

Section 1.2 Represertttions and Covenatrts of RYAIL

RYAN makes the following reptesentations and covenants as the basis bl the
undertakings on its pafi herein contained:

(a) RYAN has the power to enter jnto and to execute and detiver tbis Leaseback
Ageernent.

(b) Neither t}e execution and delivery of this Leaseback Agreement, the
consurnmation of the transactions contemplated hereby nor thE fulfillment of or compliance with
the provisions of tle Prime Lease or this kaseback Agreement will conflict with or rezult in a
breach of any of the terms, conditions or prcvisions of any corporate restriction or any agreement
ot instrLrment to which RYAN is a party or by which it is bound, or will constitute a dofault
under any of the foregoing, or result in the creation or imposition of any lien of any nature upon
any of the propefly of RYAN under the te,nns of any such instrument or agreement.

(c) The constructiou of the Facility will conform with all applicable zoning, planning,
and building laws and regulations of governmental authorities having jurisdiction over the
Facility in effect at the time of construction, and RYAN shall defend, indemnify and hold the
ACENCY harnrless fiom any liability or expenses rcsulting from any fai)ure by RYAN to
comply with the provisions of this subsection (c).

(d) Pursuant to the Prime Lease, RYAN has transfened to the AGENCY insurabie
title to the leasehold interest and assets contemplated by this Leaseback Agreement,

(e) There is no litigation pending or, to the respective knowledge of RYAN,
tlneatened, in any court, either siate or federal, to which RYAN is a party, and in which an
adverse result would in any way diminish or adversely impact on the ability of RYAN to fulfiil
its obligations uuder this Leaseback Agreement.

ARTICLE II
FACILmY SITf,. pEMISINS CLAUSES ANp RENTAL PROVTSTONS

Section 2.1 Agrpenent to Lease to AGENCY.

Pursuant to the terms of the Prime [,ease, RYAN iras granted to the AGENCY a
leasehold interest in the Facility, or any other strctures or irnprovements on ftre Land, and the



Equiprnenl and personal Foperty described in Exhjbit B. attaohed hereto, RYAN agrees tlat tho
AGENCY's intei'sst in such Faoility will be sufflrcient for the purpose.s intended by tltis
Leaseback Agreomont and agrees tlut it wiU defen4 indunniff and hold the AGENCY harmless
frorn any eKpensc or liability arising out of a defcct iu title or a lien adversely affeoting the
Faoility and will pay all reasonable expenses incuned by the AGENCY in deftnding any action
respecting title to or a lien affecting the Facility, except to the extent such defect in title or Iien is
caused by the AGENCY.

Section 2.2 Constr.uction and Eouippine of the tr'acilitv.

RYAN and/or HARTFORD, as agent for the AGENCY, and equip the

Scction 2.3 Demiss of Fasilitv.

The AGENCY hereby demises and leases the Faeility to RYAN and RYAN hereby rents
and leases the Faoility from the AGENCY upon the terms and conditions of this Leaseback
Agreement. RYAN shall sublease the Facility to HARTFORD and IIARTFORD shatl zublease
the Facility from RYAN upon the terms and conditions of the Sublease.

Seetion 2.4 Remedies to be Pursued Asaingt Co4.tElcton and Supcont{g.ctors an4
t[eir Surefigg.

In the event ofa default by any confiactor or any other person or subcontractor under any
contract made by it in connection with the Facility or in the event of a breach of wananty or
othel liability with respect to any materials, workmanship, or performance guaranty, RYAN, at
ifs expense, either separately or in conjunction with others, may pursue any and alt romedies
available to it and the AGENCY, as appropriate, against the contractor, subcontractor or
manufactuler or supplier ot other person so in default and against such surety for the
performance of such contmct, RYAN, in its own narne or in the name of the AGENCY, may
prosecute or defeud any action or proceeding or take any other action involving any such
contractor, subcoubactor', manufactureq supplier or surety or other person whish RYAN deems
reasonably necessary, and in suoh cvent, the AGENC! at RYAN'S expense, hcreby agrees to
cooperate fully with RYAN and to take all action necessary to effiect the substitution of RYAN
and/oI HARTFORD for the AGENCY in any such action orprooeeding,

Section 2,5 Duration of Lease Terml Ouiet Egiovrnenf.

(a) The AGENCY shall deliver to RYAN sole and exclusive possession of the
Facility (subject to the provisions ofSection 5.3 hereof; and 0re leasehold estate created liereby
shall commence as of the date hereof. RYAN shall and may peaceably and quietly have, hold
and enjoy the Facility during the Term (as defined below) without any manner of hindrance or
molestation flom AGENCY or anyone claiming under AGENCY, subject to the terms of this
Leasebaclc Agreement.

(b) The leasehold estate created hereby shall commence as of March l, 2008 and
shall terminate at l1:59 P.M. on the last day of February,2023, or on such earlier date as may be
permitted by Section 8.1 hereof (the "Term").



Section 2.6 Rgntg.

(a) RYAN agrees that it will pay to the AGENCY, for the lease of the FACILITY,
reut of One Dollar ($l.00) per annum payable on March l, 2008 and on March 1 of each yeat
thereafter during the Telm hereof:

(b) The obligations of RYAN to make the payments required in this Section2.6 and
to perform and observo auy and all of the other covenants and agreements on its part contained
herein shall be a general obtigation of RYAN and shall be absolute and unconditional
irrespective of any defense or any rights of setof{, recoupment or counterclaim it may othetwise
have against the AGENCY.

Section 2.7 Obligations qf RYAN Hereqnder UncoJtditional.

(a) RYAN ag'ees it will not (i) suspend, discontinue or abate any payilent required
by Section 2.6 hereof or (ii) fait to observe any of its other covenants or agreernents in this
Leaseback Agreement or (iii) except as provided in Section 8.1 hereoi 0emrilnte this Leaseback
Ageernent for any cause whatsoover including, without limiting the generality of tJre foregoing,
fuilure to complete the Facility, any defect in the title, design, operation, merchautability, fitness
or condition of the Faeility or in the suitability of thc Facility for HARTFORD's purposes and
needs, failure of consideration, destruclion of or damage to the Facility, commercial frushation
of purpose, or fhe taking by condemnation of title to or the use of all or any part of the Facility,
any change in the tax or other laws of the United States of America or adnrinistrative rulings of
or adrninistrative astiorx by the State or any political subdivision ofeither, or any failure ofthe
AGENCY to perform and observe any agreement, whether expressed or implied, or any duty,
liability or obligation arising out of or in connestion with this Leaseback Agreement, or
otherwise. Subject to the foregoing provisions, nothing contained in this Section 2.7 shall be
construed to release the AGENCY &om the performanQe of any of the agreements on its part
contained in this Leaseback Agreemenl or to affect the right of RYAN to seek reimbursement,
and in the event the AGENCY should fail to perform any such agreenerr, RYAN or
HARTFORD may institute such separaie action against the ACENCY as it may deeur necessary
to conrpel performance or recovet darnages for nonperformance" and the AGENCY covenants
that it witl not, subject to the provisions of Section 6.1, take, suffer or permit any action which
will adversely affect, or cr€ate any defect in its title to the Facility or which will otherwise
adversely affect the rights or esCates of RYAN hereunder, except upon written consent of RYAN.
None of the foregoing shall relieve RYAN of its obligations under Sectjon 5.2 hereof.

Section2.8 Easernents.

RYAN shall have the sole and exclusive right and obligation to execute any and all
easements in connection with the hoject and Facility.

ARTICLEItr
M/TNTENANCE. MOD, IX'TCAIIONS. TArulS AND TNSURANCE

Seetion 3.1 Maintgnance and lr4o-difications of Facilitv By RYAN,



(a) RYAN agrees that dudng tle Terrn, it will (D keep the Facility in as reasonably
safe condition as its operations shall permit; (ii) make all necessary ropairs and replaoements to
the Facility (whethor ordinary or extraordinary, structufal or nonstnrctural, forescen or
unforeseen); (iii) operate the Facility in a sound and prudent manner; and (iv) indemnify and
hold the AGEI.ICY harmless fiam anyJiability or expenses fi'orn the failure by RYAN to comply
with (i), (ii) or (iii) above-

(b) RYAN at its own expenser from time to time may make any stluctural additions,
modifications or improvemen8 to the Facility or any part thereof which it may deem desirable
for its business purposes and uses that do not adversely affect the structural integrity or impair
the operating efficiency of the Facility or substantially change the nature of the Facility. All
such structurel additions, modifications or improvements so made by RYAN shall bccome a part
of the Facility and subject to the terms of this Leaseback Agreement. RYAN aglees to deiiver to
the AGENCY all documents which may be necessary or appropriate to convey to the AGENCY
leasehold title to such Foperty.

Section 3.2 Installqtion of Additional Ecuinurent.

RYAN from time to time may install additional machinery, equipment or other personal
property in the Facility (which may be attached or affued to the Facility), and sush machinery,
equipnent or other personal property shall not become, or be deemed to become, a part of tlrc
Facility. RYAN fiom time to time may rcmove or permit the removal of'such machinery,
equiprnent or other personal prope$fi provided that any such removal of such machinery,
equiprnent or other personal property shail not adversely affect the stnrctural integrify of the
Facility or impair the overall operating efficiency of the Faciiity for the pu{poses for which it is
intended and provided futrer tlrat if any damage is occasioned t,o the Faciiity by such removal,
RYAN agre€s to pnrrnptly repair such damage at its own expense.

Section 33 Tflxes.AssessgrentlandUtility Ghafses.

(a) RYAN agrees to pay, or require HARTTORD to pay, as the same respectively
become due, (i) all taxes aud govemmental charges of any kind whatsoever which may at any
time be lawfully assessed or levied against or with respect to the Facility; provided, howevet,
that HARTFORD and RYAN shall only be responsible for their rcspective payments under the
PILOT Agreement dated of even date herewittr executed by HARTFORD, RYAN and the
AGENCY as s€t forth therein, (ii) all utility and other charges, including "seryioe charges",
incuued or imposed for the operation, maintenance, use, oocupancy, upkeep and irnprovement of
tbe Faoility, and (iii) all assessments and charges of any kind whatsoever lavrfully made by any
governmental body for ptrblic improvernents; provided tlmt, with respect to special assessments
or otlrer governmental charges that may lawfulty be paid in installments over a period of yeats,
RYAN shall be obligated under this Leaseback Agreement to pay only such installnents as are
required to be paid during fhe Teun.

O) The AGENCY shall permit RYAN, or at RYAN's election, HARTFORD, each at
its own expense, and in its orvn name and on its own behalf or in the narae and/or on behalf of
the AGENCY, in good faith to contest any such taxes, a$sessments and other cbarges. In the



event of any such contest, RYAN may Bot permit the taxes, assessents or other charges so
cootested to rernain ulpaid during the period of such contest and any appcal therefi'om.

Section 3.4 fEgrnnce Required.

At all times throughout the Term, including without limitation during any period of
construotion of the Facility, RYAN shall maintain insurance against such risks and for such
amoturts as are customarily insured against by businesses of like size and type paying, as the
same become due and payable, all premiums in respect therelo, including, but not ncoessarily
Iimited to:

(a) Insurance against loss or damage by fire, lightning and other casualties, with a
uniforsr standard extended coverage endorsemen! zuch insurance to be in an amount tlot less
than the replacement cost of the Facility, exclusive of excavations and foundations, as
determined by a recognized appraiser or insurer selected by RYAN. As an alternative to the
requirements in this subsection (a), including the requirement of periodic appraisal, RYAN may
insure such property under a blanket insuance policy or policies covering not only the Facility,
but other properties as well,

(b) Workers' compensation insuance, disability benefits insurancc, and each other
form of insurance which RYAN is required by iaw to provide, covering loss rcsulting from
iqiury, sickrtess, disability or death of employees of RYAN who are located al or assigned to ftre
Facility,

(c) Insurance against loss ol losses from liabilities inposed by law or assumed in any
written contract (including tlre contractual liability assumed by RYAN under Section 5.2 hereof)
and arising frorn personal injury and death or damage to the property of others oaused by any
accident oI occunEnce, with limits of not less thsn $i,000,000.00 per accideut or occurence on
account of personal injury, including death resulting therefrom, and $1,000,000.00 per accident
or occurrencs on account of damage to the Property of others, excluding liability imposed upon
RYAN by any applicable workmen's compensation law; arrd a blanket eKcess liability policy in
the amount not less than .$2,000"000.00, protecting the AGENCY against any loss or liability or
darnage for personal inj ury or property damage,

Section 3.5 Addifional Provisions Resnecting Insurance.

(a) All insurance lequired by Section 3.4 hereof shall be procurcd and maintained in
financially sound and generally recognized responsible insurance companies selected by RYAN,
and authorized to write such insuranoe in the State. Sush insrnance may be written with
deductible amoults comparable to those on similar policies carried by other cornpanies engaged
in businesses sirnilar irr size, character and other rtspects to those in which RYAN is engaged.
All policies evidencing such insurance shall provide for (i) paynrent of the Iosses of RYAN and
the AGENCY as their respective interests may appear, and (ii) at least thirty (30) days written
notice of the cancellation thereof to RYAN and the AGENCY.

(b) A certificaie or certificates of the insurers that such insurance is in force and
effect showing the AGENCY as an "added insuredn as its interest may appeal shall be cleposited
with the AGENCY on or before flre date hereof. RYAII shall deJiver to the AGENCY on or



before the fxst business day ofeach calendar year thereafter a cefiificate dated not earlier thair
the immediately preceding Desember l" reoiting that there is in full force and effect, wiflr a teun
covering at least the next succeeding calerdar ycar, insurance in the arnouuts and of the types
required by Sectious 3.4 and 3.5 heieof. Prior to expiration of any such policy, RYAN shall
furnish the AGENCY evidence ttrat the policy has been renewecl or replaced or is no longer
required by tlis Leaseback Agreement.

Seetion 3.6 App[cition of Nct Procecds gf Insurance,

The net proceeds ofthe insurance canied pursuant to the provisious ofSection 3,4 hereof
shall be applied as follows:

(r) the netproceeds oftheinsuranoe required by Section 3.4(a) hereofshall be
applied as provided in Section 4.1 hereof, and

(ii) the net proceeds of the insurance required by Sections 3.a(b) and (c)
hereof shail be applied toward extinguishment or satisfaction of the
liability with iespect to wirich such insuance prcceeds may be paid.

Secfion 3.7 Bjght of AFENCY fo Pav Taxes. Insurance PrcBluFrs and Ofher
Charegs.

If RYAN fails (i) to pay any tax, asssssment or other govenrmental charge required to be
paid by Section 3.3 hereof or' (ii) to maintain any insurance rcquired to be maintained by
Sections 3,4 and 3.5 hereof, tbe AGENCY may pay such tax, assessment or other goventmental
charge or the premium for such insurance. RYAN shall reimburse the AGENCY for arly amount
so paid togethel with interest thereon from the date of paymei:t at nine perceat (9W pe1' anntux.

ARTICLEIV
pAMASE. pESTRUCTTOII AND CON.DjIIUNATION

Section 4.1 Damaee or DestElrctlqB.

(a) If the Facility shall be damaged or destroyed (in whole or in part) at any lirne
during the Term:

(r) the AGENCY shall have no obligation to replace, r'epair, rebuild or lestore
the Facility;

there shall be no abatement or rednction in the amounts payable by RYAN
under this Leaseback Agreemenq and

except as otherwise provided in subsection (b) of this Section 4.1, RYAN
shall promptly replace, repair, rebuild or rcstore the Facility to
substantially the sarne condition and value as an operating entity as existed
prior to such damage or desfruction, with such changes, alterations and
rnodifications as may be desired by RYAN.

(ir)

(iii)



All such replacements, repai$, rebuilding or restoration made pursuant to this Seotion
4.1, whcther or not requiring the expenditure of RYAN's own money, shall automatically
become a part of the Facility as if tlre sanr€ worri specifically described herein.

(b) RYAN shall not be obligated to repiace, repair, rebuild or restore the Facilify, and
the net proceeds ofthe insurance shall not be applied as provided in subsection (a) ofthis Section
4.1, if RYAN shall exercise its option to terminate rhis Leaseback Agreement pul'suant to Saotion
8.1 hereof,

(c) RYAN may adjust all claims under any policies of insurance requhed by Section
3.4(a) hercof. The AGENCY shall not havo any intercst whatsoever in any insurance proceeds
and RYAN shall have the exclusive right io same,

Section4.2 Condemnation.

(a) If at any time during the Term the whole or any part of title to, or the use of, the
Facility shall be taken by condemnation, the AGENCY shatl have no obligation to restore or
replace the Facility and there shall be no abafement or reduction in the arnounts payabie by
RYAN under this Leaseback Agreement. The AGENCY shall not have any interest whatsoever
in any condemnation awad, and RYAN shall have tJre exclusive right to same.

Except as otherwise pmvided in subsection (b) of this Section 4.2, RYAN shall prornptly:

(r) restore the Facility (excluding any land taken by condemnation) to
substantially the same condition and value as an operating entity as existed
pr'ior to sucb condemnation, or

(ii) acquile, by consrucdon or othewise, facilities of substantially the same
naturo and value as an opoating entity ss the Facility.

The Facility, as so restored, or the substitute facilities, whether or not requiring the expenditure
of RYAN's owu moneys, shall automatically become part of the Facility as if the same were
specifi cally described herein,

(b) RYAN shall not be obligated to restore the Faeility or acquire substitute facilities,
nor slrall the net proceeds ofany condernnation award be applied as provided in Sectiorr 4.2(a), if
RYAN shall exercise its option to termioate this Leasebaclc Agreenrent pursuanl to Section 8,1
hereof,

(c) The AGENCY shall cooperate fully with RYAN in the handling and conduct of
any condemnation proceeding with respect to the Facility. In no event shall tlie AGENCY
voluntarily settle, or consent to the settiement of, sny condenrnation proceeding with respect to
the Facilif without the written consert of RYAN.

Secfion 4,3 Condemnation o{RYAIY Orvned Property.



RyAN shall be entitled to the proceeds of any oondemnation award or portion thereof
made for damage to or taking of any propcrty which, at the time of suoh damage or taking, is not
part of thc Facitity.

ARTICLEV
sPqCrAL gOYENANTS

Section 5.I No WaJranfv of Cof.ditipr or Suirability_by the AGENCY.

TI{E ACENCY MAKES NO WARRANTY, EITHER E}GRBSS OR IMPLIED, AS TO
T'HE CONDITION. TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNBSS OF
I'FIE FACILITY OR ANY LAND, BUILDING OR EQUiPMENT OR THAT IT OR THEY TS
ORARE OR WILL BE SUiTABLE FOR RYAN'S PURPOSES OR NEEDS.

Sectian 5.2 H-oJ4$atr.nless-P-ryislonl.

RYAN hoeby releases the AGENCY from, agees that the AGENCY shall not be liable
for and agrees la indernnify and hold the AGENCY harmless from and against any ancl all
liability for Ioss or damage to ploperty or injury o or death of any and all persons that may be
occasioned by arry cause whatsoever pertaining to the Facility or arising by reason of or in
connection with the occupation or the use theieof, including without lirniting the genelality of
the foregoing, all causes ofacfion and reasonable attomeys' fees and ary other exp€nses incurred
in defending any suits or actions which may arise as a result of any of the foregorng. The
foregoing indennities shail apply to the exlent not the wiliful miscondnct or gross negligence of
ttre AGENCY, or any of its respective members, directo$, ofiicers, agents or employees,

Section 5,3 Risht tqJnsn+9$ thgFecilitv.

The AGENCY and its duly authorized agents shall have the right at all reasonable times,
and upou reasonable prior notice, to inspeet the Facility; auy inspections shall be conducted so as
not to interfere with RYAN's or HARTFORD's business operations,

Section 5.4 RYAN ggMaintain its Existencel Conditions Under W_Eich Excentionq
Permitfed.

RYAN agees tlaf during the Terrn it will maintain
otherwise dispose of all or substantially all ofits assets,

will not dissolve ot

Section 5.5 Oualification in the $tnte,

Tluoughout the Tenn, RYAN shall continue to be duly authorized to do business in the

Section 5,6 Agreenentto-Provide,,Information.

RYAN agrees, whenever requested by the AGENCY, !o provide and certify or cause to
be provided and certifred such information conceming either RYAN or its zublessee



HARTFORD and tlie Facility as reasonably necessary to enable the AGENCY to make any
report required by law or govemmental regulation,

Section 5.7 Fooks gfRgcgr4 and Accpunh.Fiqapcial*Statem.ents,

RYAN at all times agreos 0o maintain pfirper accounts, r?cords and books in whioh full
and conpct enEies shall be made, in accordance with generally accepted accounting principles,
of all business and affairs of RYAN regarding the Facility.

Section 5.8 9omnliance With Orders. Ordiqances. Etc-

(a) RYAN agrees that itwill, throughoutthe Term, promptly compty with ail staftites,
codes, laws, acts, ordinanoes, orders, judgments, decrces, injunctions, rules, regulations, pefrnits,
Iicenses, authorizations, directions and requiroments of all federal, state, county, municipal and
other govemments" departmsnts, cornmissions, boards, companies or associations insuring the
premises, courts, auflrorities, officials and officers, foreseen or unforeseerl ordinary or
extaordinary, which now or at any time hereafter may be applicable to the Facility or any part
thereof, orto any use, rnanner ofuse or condition ofthe Faciiity or any part thereof.

(b) Notwithstanding the Fovisions of subsection (a) of this Section 5.8, RYAN may
in good faith contest the validity of the applicability of any requirement of the nature refered 10
in such subsectjon (a). In such event, RYAN, with the prior written consenl of the AGENCY
(which shall not be unreasonably wittrheld) rnay fail to comply with the requircmeut or
requitements so contcsted during the period of suoh contest and any appeal therefrour.

Section 5.9 Disqharee of Liens and$ncumbr,+nces.

(a) RYAN shall not permit or create or strfler to be permitted or created any lien,
upon the Facility or atry part thereof by reason of any labor, services or materials rendered or'
supplied or claimed to be tendere<l or suppiied with respect to the Facility or any parr thereof,

(b) Notwithstanding the provisions of srfusection (a) of this Section 5.9, RYAN may
in good faiflr contest any such lien. In such event, RYAN may permit the items so contested to
rernain undischmged and unsatisfied during the period of such contesl and any appoal theiel}on

Section 5.10 Sales Tax.

RYAN shall file an Annual Statement wiltr the New York State Departmant of Taxation
and Finance regarding the value of sales tax exemptions RYAN, its agents, consultants or
subcontractors have clained pursuant to the benefits the AGENCY conferred in connection with
the Iacility. RYAN acknowledges that failure to file suoh statement is a default rrnder the terms
of this Leaseback Agreement.

Seetion 5.11 Depreciation Deductions and Invostrnent Tax Credil

The parties agree that RYAN shall be entitled to all depreciation deductions with respect
to any depreciable property in the Facility pursuaut to section 767 of the United States Intomal



Revenue Code (the "Code') andto any investment creditpurzuant to Section 38 of tlre Code wirh
respect to any portion ofthe F-acility,

ARTICLEVI

Section 6.l 
"u"0,

Except as otherwise specifically provided in these Afticles VI or VII, the AGENCY shall
not sell, convey, transfer, encunbel use, or otherwise dispose ofthe Facility or any part thereof
or any of its rights under *ris Leaseback Agreement.

Section 6.2 Removal of Equiqment

(a) The AGEIICY shall not be under any obligation to remov6, repair or replace any
inadequate, obsolete, worn out, unsuitable, rurdesimble or unnecessary itcm of Equipment In
any instance wherc RYAN determines that any item of Equipment has become inadequate,
obsoletc, worn out, unsuitable, undesirable or unnecessary, RYAN may remove such item of
Equipment from lhe Facility and may sell, trade in, exchange or otherwise dispose of the same,
as a whole or in part.

(b) The ACENCY shalL execute and deliver to RYAN all insuunr.cnts nec€ssary or
appropriate to enable RYAN to sell or otherwise disposr ofarry such item of Equipment. ITYAN
shall pay any costs (including reasonable counsel fees) incurred in hansferring title to and
releasing any item of Equipment removed pursuant to this Section 6,2.

(c) The removal of any item of Equipment pursuant to this Section 6.2 shall not
entitle RYAN to any abatement or diminution of the rents payable under Section 2.6 hereof.

ARTICLE VII
DEFAULT

Section 7.I Events of Defsult Defmeal.

(a) Each of the following shall be an "Event of Default" under this Leaseback
Agrcement:

(1) If RYAN fails to pay the anlounts reqtrired to be paid pursuant to Section
2.6 of this Leaseback Agreement and such failutc shall have continued for a period of thirty (30)
days after tlre AGENCY gives written notice of suclr failure to RYAN.

(2) If any representation or wamnty of RYAN contained in this Leaseback
Agreement is incomeot in any maier{al respect,

(3) If there is any default by RYAN to observe or perfonn any covenant,
condition or agreement required by this Leaseback Agregmen! or any other agreement between
RYAN and the AGENCY to be observed or performed bv RYAN and such failure shall have



continued for a period of sixty (60) days after tlre ACENCY gives written notice to RYAN,
speci$ing that failure and stating that it bo remedied, or in the case of any such default whioh
can be cured with due diligence but not within suoh 60 day perlod, RYAN's failure to proceed
promptly to or:re such default and thereafter prosecute tho curing af such default with due
diligence.

(4) If there is default by HARTFORD in the performance of auy of its
obligation under the PILOT Agrcemen| the Environmental Compliance and Irdemnification
Agrcement and such failure shall havc continued for a period of sixty (60) days after tlre
AGENCY gives a Failure Notice to HARTFORD and RYAN, specifying that failure and stating
that it be remedied, or iu the case of auy zuch default which can be cured with due diligence but
not within such 60 day period, HARTFORD'S failure to proceed promptly to cure such default
and thereafter prosectrte the ouring of such default with due diligence.

(b) Notwithstanding the provisions of Section 7.l (a), if by reason of force majeure
any parfy hereto shail be unable in whole or in part to carry out its obligations under this
Leaseback Agreement and if such party shall give notice and full particr.rlars of such force
majeure in wrtting to the other party within a reasonable time after the occurrence of the event or
cause relied upon, the obligations under this Leaseback Agreement of the party giving srtch
notice, so tbr as they are affected by such force rnajeure, shall be suspended during contintranoe
of the inabilitg which shall include a reasonable time for the removal of the effect thereof. The
suspension of such obligations for such period prusuant to this subsection ft) shall not be
deemed an Event of Default under this Section 7.1. Notwithstanding anything to the conizry iu
this subsection (b), an event of force majeure shall not excuse, delay or in any way diminish the
obligations to make the payments required by Section 2.6 and Section 3.3 hereof, to obtain and
continue in full force and effect the insurance required by Section 3.4 hereof, and to provide the
indemnity required by Section 5.2 hereofand to comply with the terms of Sectiorrs 5.2, 5.3, 5.4,
5.5, 5.6, 5.7,5,8,5.9, 5.10 and 7.1(a[l) hereof. The term "force majeurc" as used herei.rr shall
include, without limitation, aots of God, strikes, Iockouts or other industial disturbauces, acts of
public enemies, acts, priortties or orders of any kind of the government of the United States of
America or of the State or any of their departments, agencies, govemmental subdivisions, or
of{icials, any civil or military authority, insrureotions, riots, epidemics, landslides, lightning,
earlhquakes, fire, hulricangs, storms, floods, washouts, droughts, arrests, restraint ofgovernrnent
and people, civil disnubances, explosions, breakage or accident to machinery, tmnsmission pipes
or canals, shortages oflabor or materials or delays ofcarriers, partial or entire failure ofutilities,
shoftage of energy or any other cause or event not reasonably within the control of tire parly
claiming such inability and not due to its fauh. The party claiming such inability shall remove
the cause for the same with aII reasonable prompf$ess. It is agreed that the settlement of sfrikes,
locltouts aud other indusuial disturbances shall be entirely vrithin the discretion of the party
having difficulty, aud the pa$y having difficulty shail not be required to settle any strike; Iockout
and other industrial distulbances by acceding to the denmnds ofthe opposing party or parties.

(c) No nofice of default notice of failure or auy notice from AGENCY to RYAN
shall be effective unless and until a copy of the same is given to HARTFORD at HAR'IFORD's
address specified below (as it may fiom time to time be changecl), and tbe curing of any of
RYAN's defaults by HARTFORD within a reasonable time after such notice shall be treated as
performance by RYAN.



Section 7.2 Semedies on Default.

Wrenever any Event of Default shall have occurred and be continuing, the AGENCY
may take, to the extont permitted by law, ,my one or more ofths follo$ring renredial steps;

(l) Declare, by writteu notice to RYAN, to be immediately due and payable,
wheteupou the same shall become irumediately due and payable: (i) all unpaid smounts payable
pursuant to Section 2.6 (a) hereof and (ii) all othei paymenS duu under tlis Leaseback
Ageement.

Q) Take any other action as it shall deem necessary to cure any such Event of
Default, pruvided lhat the taliing of any such action shail not be deemed to constitute a waiver of
such Event of Default.

(3) Take any other acl.ion at law or in equity which may appear necessary or
desirable {o sollect the payrnents then due ot thereafter to become due hereunder, and to enforce
the obligariorts, agreements or covensnts of RYAN under this Leaseback Agreement.

(4) Terminate this Leaseback Agreement and the Prime Lease.

Section 7.3 &erne4ieq Cumulative.

No remedy herein conferred upon or reseryed to the AGENCY is incended to be
exclusive of any other available remedy, but each and every such remedy shall be cumulative
and in addition to €very other remedy given under this I-easeback Agteement or now or hereafter
existing at law or in equity, No delay or omission to exercise any right or power accruing upon
any default shall impair any sucb right or powel or shall be construed to be a waivor thereof, but
any such right and power may bp exelcised from time to time and as often as may be deemed
expedient.

Section 7.4 Agrcegrent to ?ay Attogrjvs'Fees and Expenses.

In the event RYAN shonld default undel any of lhe provisions of this Leasebaclr
Agreement and the ACENCY should ernploy attorneyd or inour other expenses for the collection
of amounts payable hereunder or the enforcement of performance or observance of any
obligations or agreements on the part of RYAN herein contajled, RYAN shall, on demand
therefor; pay to the AGENCY, tl-re reasonable fees of such attomeys and such other expenses so
incurred.

Section 7,5 No Arlditlonallaiverlmnlied by One gVg-iver.

In the event any agreement contained herein should be breached by any party and
thereafter waived by any other party, such waiver shall be limited to the parlicular breach so
waived and shall not be deemed to raaive any other breach hereunder.

ARTICLE VIII
EARLY TERMINATION OF AGREEMENTI OBLIGATIONS OF RYAN



Soction 8.I EBrlv.Termination of Aereemenf.

(a) This Leaseback Agreement shall not be tof,Iainaled except for cause without the
prior written @nsent of both RYAN and the ACENCY or in the event the Sublease is terminated
due to casualfy or condemnation.

Section 8.2 Oblisation to Terminate L€asq.

Upon terrnination of the Term in aocordance with Section 2.5 or Section 8,1 hereof, the
ACENCY and RYAN shall terminate the Prime Lease for the consideration of One ($1.00)
Dollar.

SectionS.3 Terlnlnation,

Upon termination of the Prime Lease pursuant to Section 8.2 hereof, the AGENCY shsll,
upon receipt of the consideration, deliver to RYAN all necessary documents, to terminate the
Leaseback Agreenrent and the Prime Lease and sunender to RYAN the Facility being leased, as
strch Facility exists, subject oniy to the following:

(a) any liens to whioh title to the Land and the Facility was subject when leased to
the AGENCY, and

(b) any mechanic's liens or mortgage liens suffered by RYAN or HARTFORD
created at the request of RYAN or HARTFORD or 1o the crea.Lion of which RYAN or
I-IARTFORD consented ot in the creation of whioir RYAN or I-IARTFORD acquiesced.

ARTTCLEIX

lntentionally deleted.

ARTICLEX

Intentionally deleted.

ARTICLE XI

lntentionally deleted.

ARTICLEXIT

NQ BECOIJRSE: SPECIA.I, OBLIGATION

Section 12.1 The obligations and agrecments of the ACENCY contained herein and any
other instrument or document executed in connection hercwith, and any other instrument or
document supplemental ther€to or hereto, shall be deerned the obligations and agrcements of the
AGENCY, and not of any member, officer, ageut or employee of the AGENCY in his/her
individual capacity, and the members, officers, agents and employees of the AGENCY shall not
be liable personally hereon or thereon or be subject to any personal tiability or accountability
based upon or in respect hereofor thereofor ofany tansaction contemplated hereby or thereby;
provided however, the terms of this Sectioa shall not affect the obligations of Ryan acting as the
agent of the Agency for lhe purclmse of construction materials for the Facility and of Hartford
acting as the agent of the Agency for the purchase ofmaterials to equip the Facility,



Section 12,2 The obligations and agreements of the AGENCY contained heieby shatl
not oonstitute or give rise to an obligation of the State or of the County of Onoida, New York,
and neither thc State nor the Counry of Oneida, New Yo*, shall be liable hereon or thercon, and,
flulher, such obligalions and agroements shall not constitute or give rise to a genercl obtigation
of the AGENCY, but rather shall constitute limited obligations of the AGENCY, payable solely
from the revenues of the AGENCY derived and to be derived from the salc or other disposition
of the Facility (except for revenues derived by the AGENCY with respect to the Unassigned
Rights [as hercinafter defined]).

Section 12.3 No order or decree of specific perfonnance with respect to any of the
obligations of tlre AGENCY hereunder shall be sought ol enforced against the AGENCY unless
(i) the party seeking such order or decree shall .fir'st have reguested the AGENCY in writing to
take the action sought in such order or decree of specific performance, and ten (10) days shall
have elapsed from the date of receipt of such request, and the AGENCY shall have rcfused to
oomply witlt such request (or, if compliance therewith would reasouably be expected to take
longer tlran ten (10) days, shall have failed to institute and diligently prusrre action to carue
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 refirsal to comply is based on
its reasonable expectation that it will incur fees and expenses, the party seeking such order or
decree shali have placed in an account with the AGENCY an filount or undertaking sufficient to
cover such reasonable fees and expenses, aud (iii) if the AGENCY refrses to comply with such
request and the AGENCY's refusal to comply is based on its reasonable expectation that it or any
of its members, officels, agents (othel than RYAN and HARTFORD) or employees shafl be
subject to potential liability, tlre parly seeking such order or decree shall agrre to indemnify and
hold harmless 0re AGENCY and its members, officers, agents (other than RYAN and
HARTFORD) ancl employees against all liabiiity expected to be incurred as a resuit of
cornpliarrce with such request,

ARTICLEXItr

MISCEI,LANEOUS

Section 13.1 Surre.gd,ef .gf Faqilifv.

Except as o[herwise expressly prnvided in this Leaseback Agreement, at the tslmination
of this Leaseback Agreement and the Prime Lease, tlre AGENCY shaU surrender to RYAN the
Facility in its "as is" condition without obligations, responsibility or liability for any damage,
destuctiou or Ioss to the Facility or any portion tlereof.

Section 13.2 Notices.

All notices, certificates and other comrnunications hereunder shall be in writing and shall
be sufficiently given and shall be deemed given when delivered and, if delivered by mail, shall
be sent by certified mail, postage pre.pai4 addressed as follows:



TotheAGENCY: ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
I53 BrooksRoad
Ron:.e, New York 13441-4105
Afte,ntion: David Gn:w

Kernan and Keman, PC
258 Genesee Street #I 0
Suite 600
Utica, Ncw Yot'k 13502
Affenlion: Michael H. Stepheru, Esq.

RYANCOMPANIES US, iNC.
50 South 1Orn Street, Suite 300
Minneapolis, MN 55403-2012
Attention: Mark Nordland

RYAN COMPANIES US, INC.
50 South lOrh Slreet Suite 300
Minneapolis, MN 55403-20
Attention; Mary Wawro

HARTFORD FIRE INSURANCE COMPANY
One Harrford Plaza
I{artford, CT 06155
Attention: Wodqlace Resoulces, HO-2-l 8

With a Copy to:

To RYAN:

With a Copy to:

With a Copy to:

Section 13.3 ,Bindins Effe,gg

This Leaseback Agreement shall inure to the benefit of and shall be binding upon the
AGENCY, RYAN and their respective successors and assigns,

Sectionl3.4 Severability.

ln the event any provision of this Leaseback Agrcement shall be held irrvalid or
unenfbroeable by any court ofcompetentjurisdiction, such holding shall not invalidate or render
unenforpeable any olher provision hereof

Section 13.5 Amendments, Changes ond Mo{ifications.

This Leaseback Agreement may not be amended, changed, modified, altered or
terminated without the concurriug written consent of the parties hereto.

Secfion 13,6 Exgcution of Counterpsrts.

This Leaseback Agreernent may be executed in several counterparts, each ofwhich shall
be an original and all of whioh shall coustitute but one and the same instrument.



Section 13.7 ApnlicablgLaw.

This Leasebaok Agreement shall bo governed exclusivoly by the applicable laws of the
Sfate.

Seotion 13.8 S,ecordius and Filine.

l'his Leaseback Agreement or & mqnoranclum thereof, may be reeorded or filed, as the
case may be, in the Office of the Clerk of Oneida County, New York, or in such other office as
may at the time be provided by iaw as the proper piace for the recordation or filing thereof.

Section 13.9 Assignmentl Surrival of Oblieations,

This leaseback Agreement may not be asignod, with the exceplion of (i) corporate
reorganization or (ii) sale or Iinancing of the Facility by RYAN, its successors and assigns or
(iii) Uansfers for estate planning purposes, in whole or in part. Following any such permitted
assignment, the obligations of RYAN arising or accnring under this Leaseback Agreemeut after
an assignn:ent shall be enforceable only against the assignee provicted the same shall have been
expressly assumed by the assigpeg except for the hold harurless and indemnification obligations
pursuant to Section 5.2 hei'eof which shall remain enforceable against RYAN following an
assignnrent, but only to the extent tley adse orrt of RYAN's breach of its obligations herBunder
piorto the effective date of the assignrnent.

Section 13.10 Unassiened Riehts.

The AGENCY agrees that this Leaseback Agreement shall be and hereby is subject and
subordinate at all times to the tien of any morfgage or mofgages now or hsieafter granted by
RYAN against the Facility, and to all advances made or hereafter to be made upon the security
thersot and to all renewals, modifications, oonsolidations, rcplacernents and extensions therefor;
plovided, howsver, that the AGENCY's rights rmder this Leaseback Agreernent shall not be
disturbed so long as the AGENCY is not in default thereulder, This Section is self:operative
and no fuither instnirnent of subordination shall be required, provided that in confirrna[ion of
suqh subordination, the AGENCY shall prcrnptly execute such furthsr insturnent as may be
requested by RY.{I.{, but that under no circumstances shall the AGENCY be required to
mortgage, grant a secru'ity intelest in, or assign its rights to teceive the reutals described in
Section 2.6 of the Lcaseback Agreernent or its rights under Sections 1.2(d), 12.1, 3.1(a), 5.2,3.4,
and 7.4 of the Leaseback Agreement (tlre "Unassigned Rights'). Within ten (10) days after
writtcn request therefor; the AGENCY shall execute and deliver to RYAN, in a form provided
by or satisfactory to Ryan, a certificate stating that this leaseback Agreement is in full force and
effect, describing any amendments or modi$cations therelo and whether either party herslo is in
default under the terrirs of this Leaseback Agreement. Any person or entity purchasing,
acquiring an intelest in or extending furancing with respect to the Facility shall be entitled to rely
upon any such certificate.

Section 13.11 Table of Contents and Seetion l{esdines Not Controlline.



Tbe bble of contents and fhe headings of the several sections ur this Lsaseback
Agreement havc been preparpd for convenience ofreference only and shall not control, affect the
meaning or be taken as an intrirp:etation of any provision of thisleaseback Agreemenf.

Section 13.12 Merser of fhe AGENCy.

(A) Nothing contained in this Leaseback Agreement shall prevent the consolidation of the
AGENCY witb or merger of the AGENCY into, or assignmcnf by fhe AGENCY of its rights
and interests hereiutder to, any othcr body corporate and potitic and public inshumentality of the
State of New York or political subdivision thereof which has the legal autholity to perforrn the
obligations of the AGENCY hereuncler, provided that upon any such consolidation, rn€rger or
assignment, the due and punctual performance and observance of atl (he agreementi and
conditions of this Leaseback Agreernent to be kept and performed by the AGENCY shall be
expressly assumed in writing by the pubiic instrumintality or political subdivision resulting fiom
such consolidation i:r surviving such merger or to which the AGENCY's rights and intercsts
heleunder shall be assigned.

(B) As of the date of any such oonsolidation, melger or assignment, the AGENCY
shall give notice thereof in reasonable detail to RYAN. The AGENCY shatl promptly furnish to
RYAN such additional infonnation with respect to any such consolidation, merger or assigrunent
as RYAN reasonably may request.

Section 13.13 4ppointmgqt..o{ AGENCY,tq attornev-in-fact. The AGENCY is
appointed as attorney-in-fact for RYAN for purposes of executing ail documerrts on behalf of
RYAN required of RYAN to effeet a termination of this Leasebaqk Agreement pursuant to
Section 8.1(b) and (c) and record a mernorandran of such ternination.

Section 13.14. InduceFent Asrceryent. This Leaseback Agreement, the Prime Lease
dated October 9, 2007, PILOT Agreement, Environmental Compliance and Indenrnifioation
Agreement, Guaranty, Job Creation, Job Retention and Recapture Agreement and the Sublease
dated October 9,2007, as amended by the First AmEndment to Lease, each dated of oven date
herewith urless otherwisc noted represent the entire agreement of the AGENCY, RYAN and
HARTFORD and supersede the terms of the lnducement Agreement dated December _,2007
among the same parties.

Section 13.15. Successors and Assisns. The rights and obligations of Ryan and the
Ageucy hcreunder shall be binding upon and inure to the benefit oftheir respective successors
arrd assigns.

[sigratures follow]


