STATE OF RHODE ISLAND
PUBLIC UTILITES COMMISSION

IN RE;

W. MARK RUSSO, RHODE ISLAND SUPERIOR

COURT APPOINTED SPECIAL MASTER FOR

THOSE CERTAIN PARCELS OF REAL ESTATE

LOCATED AT 300 BOURNE AVENUE, Docket No. 5193
EAST PROVIDENCE, RHODE ISLAND,

ASSESSOR’S MAP 303, BLOCK 13,

PARCELS 4 AND 5 AND ASSESSOR’S MAP 203,

BLOCK 1, LOT 4

SETTLEMENT AGREEMENT

I. INTRODUCTION

Petitioner, W. Mark Russo, Special Master, appointed by the Rhode Island Superior Court
in and for the Providence County Business Calendar as pursuant to an Qrder dated August 19,
2014 attached hereto and incorporated by reference herein as Exhibir A (the “Superior Court-
Appointed, Special Master™) and the State of Rhode Island Division of Public Utilities and Carriers
(the “Division”) have reached an Agreement on the Superior Court-Appointed, Special Master’s
Petition to Establish a Railroad Crossing attached hereto as Exkibit B. Thus, the Division and the
Superior Court-Appointed, Special Master jointly request that the State of Rhode Island Public
Utilities Commission (the “Commission™) approve this Settlement and the rail crossing in
accordance with the terms and conditions set forth herein pursuant to R.LG.L. §39-8-1.1.

II. RECITALS
1, On October 4, 2021, the Superior Court-Appointed, Special Master filed a Petition,

pursuant to R.I.G.L. §39-8-1.1, to secure approval to cross Providencc and Worcester Railroad



Company (“P& W) East Providence Running Track at Mile Post +/- 4.84 where it crosses a private
roadway to be constructed (hereinafier, “East Pointe Road™) for the benefit of those certain real
estale parcels described in the caption of the Petition (the “Subject Parcels™) via a permanent,
private and at-grade crossing (the “Crossing™). See Petition attached hereto as Exhibir B.

2. After the Petition was docketed, the Commission scheduled comments from the
Division by January 28, 2022, with reply comments bemg due on February 11, 2022.

3. The Superior Court-Appointed, Special Master and the Division agreed to extend
the time for the Division to provide comments. In accordance therewith, the Division contracted
with an independent engineer, Pare Corporation (the “Division’s Engineer™), to provide comments
on the Final Basis of Design Documents submitted concurrently with the Petition.

4. On May 19, 2022, the Division’s Engineer provided final engineering comments.
The final comments that remained unresolved were as follows:

a. Comment No. 1- The Superior Court-Approved Purchaser of the Subject
Parcels, Noble Development, LLC (the “Developer”), shall provide a survey to
show the existing and proposed alignment of the private road to be developed
(defined above as “East Pointe Road”);

b. Comment No. 2- The Developer shall provide proposed signage and striping
along the proposed alignment of Fast Pointe Road;

¢. Comment No. 3- As part of thc construction of the Crossing, crossbucks shall
be included as part of the flashing light signals/gate item per MUTCD Section
8C.02;

d. Comment No. 4- Standard details from the MUTCD for each “Proposed

Warning Devices/Control Equipment” in Section 2.1 of the Final Basis of




Design Documents shall be incorporated into the construction documents to
verify the appropriate equipment is being proposed and whether it is
constructable at the proposed crossing location;

Comment No. 5- Circuit plans stamped by a Rhode Island professional engineer
and associated details shall be submitted for review prior to construction;
Comment No. 6- Construction documents shall include typical roadway section
details to demonstrate compliance with the requirements of Section 8.2 of the
Manual of Railway Engineering;

Comment No. 7- The Developer shall provide expected types of roadway
vehicle and traffic volumes on East Pointe Road for review prior to
construction; and

Comment No. 9- During construction, tree clearing is required to meet the site-

distance requirements of the FRA Highway Rail Crossing Handbook.

After review of these comments, the Division, the Superior Court-Appointed,
Special Master and the Developer engaged in settlement discussions.

The Developer has agreed to the conditions as conditions of approval. Furthermore,
the Developer has agrecd that the Division shall retain field oversight authority to ensure that the

above-referenced comments are satisfied as part of the construction at the Developer’s cost and

a. Within the scope of the Division’s oversight, should the Developer and

Division’s Engineer reach an impasse in the field over any construction

disagreement, the Division retains the authority to direct the Developer to cease



and desist all construction activity and to refer the matter to the Commission
for resolution.

b. The Division’s Engineer will provide an estimate {or its oversight of the field
work and the Developer will place such funds on deposit with the Division.
Upon completion of the work and signoff by the Division, any excess funds, if
applicable, will be retumed io the Developer.

7. The Division, the Superior Court-Appointed, Special Master and the Developer
agree that this Settlement Agreement is a just and reasonable resolution of the issues in this
proceeding and jointly request its approval along with approval of the relief requested in the
Petition by the Commission.

I11. TERMS OF SETTLEMENT

8. The Division, the Superior Court-Appointed, Special Master and the Developer
agree that the following shall be conditions of approval that must be satisfied in regard to the
construction of the Crossing:

a. The Superior Court-Approved Purchaser of the Subject Parcels, Noble
Development, LL.C (the “Developer™) shall provide a survey to show the
existing and proposed alignment of East Pointe Road;

b. The Developer shall provide proposed signage and striping along the proposed
alignment of East Pointe Road;

c. As part of the construction of the Crossing, crossbucks shall be included as part
of the flashing light signals/gate item per MUTCD Section 8C.02;

d. Standard details from the MUTCD for cach “Proposed Waming

Devices/Control Equipment” in Section 2.1 of the Final Basis of Design



Documents shall be incorporated into the construction documents to verify the
appropriate equipment is being proposed and whether it is constructable at the
proposed Crossing location;
e. Circuit plans stamped by a Rhode Island professional engineer and associated
details shall be submitted for review prior to construction;
f. Construction documents shall include typical roadway section details to
demonstrate compliance with the requirements of Section 8.2 of the Manual of
Railway Engineering;
g. The Developer shall provide expected types of roadway vehicle and traffic
volumes on East Pointe Road for review prior to construction; and
h. During construction, tree clearing shall be required to meet the site-distance
requirements of the FRA Highway Rail Crossing Handbook.
9. The Division shall retain field oversight authority to ensure that the above-
referenced comments are satisfied as part of the construction at the Developer’s cost and expense.
IV. EFFECT OF SETTLEMENT
10.  This Settlement Agreement is a negotiated agreement.
11.  The terms of this Settlement Agreement shall not be construed as an agreement to
any matter of fact or law beyond the terms hereof.
12.  This Settlement Agreement was reached to expedite the economic development
embodied within a Supcrior Court-Approved sale of the Subject Parcels for development pursuant

to Geonova Development Co., Inc. v. The City of East Providence; CA. NO. PB-2009-5341.



13. At the same time, the Settlement Agreement was reached to retain and enforce the

highest degree of safety in constructing the Crossing with continued oversight by the Division at

the Developer’s cost and expense.

14, The Parties to this settlement request that the Commission approve the Settlement

Agreement and approve the Crossing as requested in the Petition with the terms and conditions

contained herein being tenns and conditions of approval.

IN WITNESS WHEREOQF, the Parties agree that this Settleinent Agreement is reasonable,

in the public interest, in accordance with applicable law and regulatory policy, and is executed by

the respective representatives, each being authorized to do so.

Petitioner,

/s/ W. Mark Russo

The Division of Public Utilities and
Carriers by,

/g/Linda D. George

W. Mark Russo (#3937) in and only in
his capacity as Rhode Island Superior
Court-Appointed, Special Master for
those certain parcels of real estate located
at 300 Bourne Avenue, East Providence,
Rhode Island, Assessor’s Map 303,
Block 13, Parcels 4 and 5 and Assessor’s
Map 203, Block 1, Lot 4

Ferrucci Russo Dorsey P.C.

55 Pine Street, 3 Floor

Providence, RI 02903

Tel: (401) 455-1000

Email: mrusso@irlawri.com

Noble Development, LLC, agreeing to
and being subject to the terins and
conditions herein by their attorney,

Linda D. George, Administrator

Rhode Island Division of Public Utilities
89 Jefferson Blvd.

Warwick, RI 02888

Tel: (401) 941-4500 x668

Email: linda.georgc@dpuc.ri.soy




Is/ Joshua Berlinsky

Joshua Berlinsky (#6903)

Darrow Everett LLP

Onc Turks Head Place

12th Floor

Providence, RI 02903

Tel: (401) 453-1200

Email: jberlinskv@darroweverett.com

Dated: June 172022



CERTIFICATE OF SERVICE

[ hereby certify that a true and accurate copy of the within was e-mailed to the following

onthis  day of Junc, 2022.

Cindy Wilson-Frias

Chief of Legal Counsel

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, R1 02888

Cynthia, WilsonFrias@puc.ri.gov

Charles Blackman, Esq.

Levy & Blackman, LLP

469 Angell Street, Suite 2
Providence, RT 02906
cblackman(@levyblackman.com

Joshua Berlinsky, Esq.

Darrow Everett LLD

One Turks Head Place

12% Floor

Providence, RI 02903
iberlinsky{@darroweverett.com

Ms, Luly E. Massaro
Commission Clerk

Public Utilities Commission
89 Jefferson Blvd.
Warwick, RI 02888

luly massaro@puc.ri.gov

Patricia Lucarelli

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RT 02888
Pairicia.ucarelli@puc.d.gov

John Spirito

Admimstrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, R] 02888
iohn.spirito{@dpuc.ri, gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RT 02903
vera.diluglio@dot.ri.gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, R1 02903
Stephen.Almagno@dot.ri.sov

Stephen Devine

Rhode Island Department of Transportation
Two Capitol Hill

Providence, R 02903
stephen.devine@dot.ri.gov

John Tarantino, Esq.

One Citizens Plaza, 8th Floor,
Providence, R1 02903
jtarantinofdapslaw.com




Rob Stolzman, Esq. Michael Marcello, Esq.

One Citizens Plaza, 8th Floor, One Citizens Plaza, Suite 1120
Providence, RI 02903 Providence, RI 02903
RStolzinan@apslaw.com Michael.marcello{@lewisbrisbois.com
Robert Corrente John Dorsey

100 Westminster Street, Suite 710 55 Pine Street, 3 F1.

Providence, RI 02903 Providence, RI 02903
rcorrente@whelancorrente.com jdorsey(@ifrlawri.com

/s/ W. Mark Russo




Exhibit A




STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CQ., INC.
VS. : C.A.NO. PB 05-5341

THE CITY OF EAST PROVIDENCE

ORDER APPOINTING SPECIAL MASTER

Plaintiff, Geonova Develogpment Co., Ine, (“GeoNova™) and Defendant, The City of East
Providence (“East Providence™) hereby consent to the entry of an Order appointing a Special
Master with regard to the former Ocean State Steel Property at East Pointe (the “Subject
Property™) for the specific purpose of implementing, supervising and bringing to conclusion a
Confidential Settlement Agreement entered into by and between Geonova and East Providence,

Upon consideration by the Court and pursuant to the parties’ consent, it is hereby

ORDERED, ADJUDGED and DECREED:

1. W. Mark Russo, Esq., of Ferrucci Russo P.C., 55 Pine Street, Providence, Rhode
Island shall be and is hereby appointed Special Master (the “Spectal Master”) of the Subject
Property for the purpose of implementing, supervising and bringing to conclusion a Confidential
Seftlement Agreement by and between the parties,

2. The Subject Property is defined in Exhibit A to the East Pointe Property
Development and Finance Agreement dated September 26, 2003, and shall include all dghts and
entitlements relative to the Subject Property, including all permits, approvals, licenses and all
such other related entitlements secured pursuant to the development of the Subject Property as
outlined in the underlying pleadings {(the “Permits and Approvals™), Moreover, all such Permits

and Approvals shall be tolied during the term of the Special Mastership.



3. The Special Master is authorized to take possession and charge of the Subject
Property, including any and all Permits and Approvals, books and/or records relative to the
Subject Property and to preserve the same until further order of this Court.

4. The Special Master shall maintain possession of the Confidential Settlement
Agreement executed by the parties. The Confidential Settlement Agrecment shall remain with
the Special Master and remain confidential pending complete performance and the termination of
the Special Master’s appointinent,

3. The said Special Master shall, no later than five (5) days from the date hereof, file
2 bond in the sum of $10,000.00 with any surety company authorized to do business in the State
of Rhode Island as surety thereon, conditioned that the Special Master will well and truly
perform the duties of said office and duly hold, in trust for the benefit of the partlies to this action,
and others as may be directed by the Court, all monies and property which may come into the
Special Master’s hands and account for all such menies and property and abide by and perform
alf things which the Special Master will be directed to do by this Court.

6. The Special Master is granted and shall have all powers and authorities necessary
to commence, supervise and bring the terms and conditions of the Confidentiality Sewlemem
Agreement to conclusion, including authority to incur expenses in the Mastership’s discretion, as
may be desirable or necessary to complete the undertakings set forth herein.

7. That the Special Master shall continue 1o discharge said Special Master’s duties
and trusts hereunder until further order of this Court; that the right is reserved to the Special
Master and to the parties hereto to apply to this Court for any other or further instructions to said

Special Master and that this Court reserves the right, upon such Notice, if any, as it shall deem



proper, to make such further orders herein as may be proper, and to modify this Order from time
to lime.

3. Pursuant to this Court’s equitable authority, this Court finds that the designation
of the afore-described person for appointiment as Special Master herein is warranted and required
because of the Special Master's specialized expertise and experience in in adminisirating non-
routine, Special Masterships which involve unusual or complex legal, financial, or business
issues,

9. That the commencement, prosecution, or continuance of the prosecution, of any
action, suit, arbitration proceeding, hearing, or any foreclosure, reclamation or repossession
proceeding, both judicial and non-judicial, or any other praoceeding, in law, or in equity or under
any statute, or otherwise, against the Subject Property, in any Court, agency, tribunal, or
elsewhere, or before any arbitrator, or otherwise by any creditor, stockholder, corporation,
partnership or any other person, or the levy of any attachment, execution of other process upon
or against the Subject Property, or the taking or atiempting to lake into possession the Subject
Property, ot the cancellation at any time during the Special Mastership proceeding herein of any
insurance policy, lease or other contract with regard to the Subject Property, by any of such
parties as aforesaid, other than the Special Master designated as aforesaid, or the termination of
telephone, clectric, gas or other wvtility service to the Suhject Property, by any public utility,
without prior approval thereof from this Honorabie Court, in which connection said Special
Master shail be entitled to prior nolice and an opportunity to be heard, are hereby restrained and
enjoined until further Order of this Court. This paragraph shall not apply to prosecution of this

action by the parties to this action. This order is without prejudice to and with reservation of all



rights of the parties to take discovery, make motions, and to otherwise prosecuts the claims and

defenses in this action.

i

10, The Special Master shall give notice of this Order by mailing, on or before ;SA;FLMLJ

g , 2014, & copy of said Order appointing Spccial Master to each person or entity

wiio has a lien, claim or encumbrance on the Subject Property whose address is known or may

become kanown to the Special Master.

BY ORDER:

/-Q#AW =

Clerk, Superior Cou

Submitted by:

Geonova Development Co., Inc.

Yohn A. Tarantino (#2586)
Adler Pollock & Sheehan P.C.
One Citizens Plaza, 8" fl.
Providence, RI 02903

Tel.: (401274-7200

E-mail: jtarantino@apslaw.com

Bogual
Dated: Mey 1§ 2014

GE0868_ 1 dovx

ENTER:

—

Tudge Michael A. Silverstein™

5/ P .fg/

Robert C. Chrrente (#2632)
Bums & Levinson

One Citizens Plaza, Suite 1100
Providence, RI 0 2903

Tel.: (401) 831-8330

E-mail; reorrents@bumslev.com
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STATE OF RHODE ISLAND AND
PROVIDENCE PUBLIC UTILITES COMMISSION

IN RE:

W.MARK RUSSO, RHODE ISLAND SUPERIOR

COURT APPOINTED SPECIAL MASTER FOR

THOSE CERTAIN PARCELS OF REAL ESTATE

LOCATED AT 300 BOURNE AVENUE, Docket No.
EAST PROVIDENCE, RHODE ISLAND,

ASSESSOR’S MAP 303, BLOCK 13,

PARCELS 4 AND 5 AND ASSESSOR’S MAP 203,

BLOCK 1,LOT 4

PETITION OF W. MARK RUSSO, SPECIAL MASTER
TO ESTABLISH A RATLROAD CROSSING

Now comes the Petitioner, W. Mark Russo, Special Master (the “Petitioner”), pursuant to
RI Gen. Laws § 39-8-1.1, seeking approval to cross Providence and Worcester Railroad
Company (“P& W) East Providence Running Track at Mile Post +/- 4.84, where it crosses a
private roadway to be constructed for the benefit of the above-described parcels via a permanent,
private and at-grade crossing (the “Crossing™), as set forth in the Final Basis of Design
Documents attached hereto and incorporated by reference herein as Exhibit A (the “Final Basis
of Design Documents™).

In turn, Petitioner seeks authorization, pursuant to R.I. Gen. Laws §38-8-1.3, for entrance
into a Crossing and Maintenance Agreement as set forth below, pursuant to R.I.Gen. Laws §39-
8-1.3.

As grounds for said Petition, Petitioner states as follows:



L PARTIES
1. Petitioner, W, Mark Russo is a Special Master appointed by the Rhode Island
Superior Courl in and for the Providence County Business Calendar as pursuant to an Order
dated August 19, 2014 attached hereto and incorporated by refercnce herein as Exhibit B.
2. P&W is the owner/operator of the proposed Crossing.
3. Rhode Island Department of Transportation (“RIDOT™) is a lessor of the
underlying property which is leased by P&W to operate the East Providence Runnitg Track,

1L FACTS

A. Background Facts

4, The Special Master in accordance with the appointment orders of the Rhode
Island Superior Court, holds Court-supervised right, title and interest in real estate located at 300
Bourne Avenue, East Providence, Rhode Island, Assessor’s Map 303, Block 13, Parcels 4 and 5
and Assessor’s Map 203, Block 1, Lot 4 (the “Subject Parcels™).

5. The Special Master was appointed by the Rhode Island Superior Court, Justice
Brian P. Stern presiding, to oversee the marketing, sale and development of the Subject Parcels,

6. The Special Master has secured a buyer for the property, Noble Development,
LLC (“Noble™), whose development plan as subject to Court Order, is contingent upon and
subject to the approval of an at grade, privaie rail crossing. See Sale Order dated August 4, 2020
attached hereto and ineorporated by reference herein as Exhibit C. (Purchase and Sale
Agreement at §21(5)).

7. As pursuant to Court Order dated October 22, 2020 incorporated by reference
herein as Exhibit I}, the Special Master secured the consensus of the Rhode Island Superior

Court, P&W, Noble, and RIDOT to pursue the Crossing,



8. In accordance therewith, Noble under Agreement with P& W, secured the services
of Alfred Benesch & Company (the “Project Engineer”) 1o develop Final Basis of Design
Documents for the Crossing which are attached hereto as Exhibit A.

9, In accordance with the Court Order dated October 22, 2020 and attached hereto
Exhibit D, P&W and Noble are finalizing Crossing and Maintenance Agreements to be executed
subject to the Commission’s approval as pursuant to R.I. Gen. Laws §9-8-1.3,

10.  Accordingly, the Special Master is in position to seek approval of the

Commission for a surface rail crossing to be developed in accord with the Final Basis of Design

Documents.

B. Operative Facts

11.  In 1989, Ocean State Steel Inc. (“Ocean State Steel”) secured the rights to
establish and maintain an at grade, rail crossing on the Subject Parcels at Baseline Station 14+
424, (the “Original Crossing™). See March 15, 1989 Agreement attached herelo as Exhibit E.

12.  InMay of 1994, Ocean State Steel ceased its business operations, but entered into
an agreement with Providence and Worccester Railroad Company to preserve the Original
Crossing and enable the Original Crossing to be utilized by successors. See Agreement dated
November 8, 1996 attached hereto as Exhibit F,

13.  In accord with the 1986 Railroad Operating Agreement, which is attached hereto
as Exhibit G, RIDOT whicb takes the first step in formally re-establishing the Original Crossing,

14.  The Special Mastership submitted a written request to RIDOT to determine
whether RIDOT had any objection under the 1986 Railroad Opcrating Agrecment. RIDOT has

communicated that they do not have any such objection. See Special Master’s correspondence



dated August 7, 2020 and RIDOT response e-mail dated August 13, 2020 attached hereto as
Exhibit H.

15. Thereafter, on October 22, 2020, the Rhode Island Superior Court entered an
Order directing the Special Master to proceed. See Amended Consent Order is atlached hereto as
Exhibit D.

16.  Inaccordance with said Amended Order entered by the Rhode Island Superior
Court, P& W and the other stakeholders support this Petition.

17.  Asset forth above, Noble and P&W are in the process of finalizing Crossing and
Maintenance Agreements. Entry into such Agreements awaits the Commission’s approval
pursuant to R.I. Gen. Laws §39-8-1.3.

18.  The Special Master submits that the grant of this Petition is in the publie interest
and in accordance with law and regulatory poliey.

19.  If permission is granted by the Commission and Naoble thereafter constructs the
Crossing, the Special Master by Court Order shall ensure construction of the Crossing in
accordance with the Final Basis of Design Documents and the P& W agreements,

WHEREFORE, your Petitioner prays that this Honorable body grant Petitioner and P&W
permission, in accord with executed Crossing and Maintenance Agreements, to construct a
permanent private at-grade Crossing of the rail line and to construct thereon certain
improvements necessary to cross the Rail Line, as well as other improvements incidental thereto,
all in the form and manner depicted in the final basis of design documents and in the general

location described therein,



Dated: Qctober 14, 2021

Petitioner

s/ W. Mark Russo

W. Mark Russo (#3937) in and only in his capacity
as Special Master for those certain parcels of real
estate located at 300 Bourne Avenue, East
Providence, Rhode Island, Assessor’s Map 303,
Block 13, Parcels 4 and 5 and Assessor’s Map 203,
Block 1, Lot 4,




CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the within was e-mailed to the following

on this 14% day of October, 2021.

Cindy Wilson-Frias

Chief of Legal Counsel

Rhode Island Public Utilities Commission
89 Jefferson Bouievard

Warwick, R1 02888

Cynthia. WilsonFrias@puc.ri.gov

Charles Blackman, Esq.

Levy & Blackman, LLP

469 Angell Street, Suite 2
Providence, RI 02906
cblackman@levyblackman.com

Joshua Berlinsky, Esq.

Darrow Everett LLP

One Turks Head Place

12% Floor

Providence, RT 02903
iberlinsk y(@darroweverett.com

Ms. Luly E. Massaro
Commission Clerk

Public Utilities Commission
89 Jefferson Blvd.
Warwick, RI 02888

luly. massaro{@puc.ri.cov

Patricia Lucarelli

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RI 02888

Patricia lucarelli@puc.o.gov

John Spirito

Administrative & Legal Support Services
Administrator

State of Rhode Island

Division of Public Utilities and Carriers
89 Jefferson Boulevard

Warwick, RI 02888

john.spirito@dpuc.d.gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903

yera.dilugho@dot.ri.gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, R1 02903
Stephen.Almagno(@dot.ri.gov

Stephen Devine

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 02903
stephen.devine@dot.ri.gov

John Tarantino, Esq.
One Citizens Plaza, 8th Floor,
Providence, RI 02903

jtarantino@apslaw.com



Rob Stolzman, Esq. Michael Marcello, Esq.

One Citizens Plaza, 8th Floor, One Citizens Plaza, Suite 1120
Providence, R1 02903 Providence, RI 02903
RStolzman(@apslaw.com Michael.marcello@)lewisbrisbois.com
Robert Corrente John Dorsey

100 Westminster Street, Suite 710 55 Pine Street, 3™ Fl.

Providence, RI 02903 Providence, R1 02903
rcorrente/@whelancorrente.com idorsey@frlawri.com

/s/ W. Mark Russo
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RAILROAD/HIGHWAY GRADE CROSSING SITE SURVEY

Providence & Worcester Railroad Company (PW)

RAILROAD NAME:

LOCATION: East Pointe Development, East Providence, Rl

PROJECT#: RR# 21PWRZ01R PID#

SURVEYED BY: ADR DATE: 05/11/2021

ROADWAY: East Pointe Rd. DOT#: 861537N
East Providence

SUBDIVISION: Running Track__ MILEPOST: 4.84

REGION: Northern SPEED: 10 mph

LATITUDE: 41.840486 LONGITUDE: -71.368644

NEAREST ADDRESS: 283 Bourne Ave Pawtucket, RI 12916

REVISED:

PROJECT SCOPE {(PER AGENCY ORDER/DRTS FINDINGS):

New At-Grade Crossing Surface, FLS&G and Track Reconfiguration.

RAILROAD CONCERNS/SCOPE ADJUSTMENTS:

Removal of the East Side Spur Track o be determined. Provide in service testing, insuletion, relay,

and annual test.

SURVEY ATTENDEES: _
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3.8 - ]S THE PROPQOSED CROSSING LOCATED IN SIGNAL
TERRITORY? No

If yes, describe/attach a copy of the plans, CP, Approach
signal({s), HWD, DED, and Rock Slide Detection Fences.

3.10 - ARE THERE ANY EXISTING TRACK CIRCUITS? No

If yes, describe typefattach a copy of the pians.

3.11 — ARE THERE ANY TIE-INS OR MODIFICATIONS TO
EXISITING CROSSINGS OR SIGNAL SYSTEMS? No

If yes, describe/attach a copy of the plans,

3.12 - ARE THERE ANY OVERLAPS IN APPROACHES WITH
EXISTING CROSSINGS? No

If yes, describefattach a copy of the plans.

3.13 - ARE THERE ANY SPECIAL TRAIN MOVES OR
REGULAR STOPPING OR SWITCHING IN THE PROFQSED
APPROACHES? No

If yes, describe:

3.14 - ARE THERE ANY QUIET ZONE REQUIREMENTS [N
PROPOSED AREA OF CROSSING? No

If yes, describe:

3.15 - ARE THERE ANY ELECTRONIC {e.g. NO TURN, DO
NOT STOF OM TRACK) SIGNS REQUIRED? No

If yes, describe and show on FIELD SKETCH:

3.16 - ARE THERE ANY SPECIAL DPU/STATE SPEED

RESTRICTIONS FOR CROSSING? Verify Rl Standards

If yes, describe:

3.17 ~ ARE THERE DAXing REQUIREMENTS FOR THIS OR
ADJACENT CROSSINGS? No

If yes, describe:

Gradle Crassing Site Survey
Ver: 2016.01.29
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SECTION 4 — POLELINE

4.1 - ARE RAILROAD POLELINES PRESENT: Na

if ne, skip to section &.

4.2 - REMOVE ABANDONED POLELINE: Mo

If yes, specify number of pans to be removed:

Will Underground conduit/cable be required as a
suitable replacement:

Will an interim scheme be nseded until the
suitable replacement is in piace?

SECTION 5 — PRE-EMPTION

§.1 - PRE-EMPTION CIRCUITRY REQUIRED: No

If no, skip to section 6.

If yes, specify name, distance and direction to
intersection:

If yes, specify type of, distance and direction to traffic
signal controller cabinat:

If yes, specify type of interface, relay, electronic,
communication protocal, etc.;

If yes, specify cable {6 twisted pair), routing and distance
to traffic signal controller cabinet:

If yes, specify interface names applicable to traffic
signal controller cabinet, AP, SP, Isl Oce, GD, GU,

andfor Health:
54 - AUTHORIZING AGENCY: Noble Development LLC and GAW Railroad
5.5 - ROADWAY TRAFFIC ENGINEER: TBD
5.6 - DATE OF REQUIREMENT; TBD
Grade Crossing Site Survey Yofl2
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SECTION 6 — JOINT RAILROAD

8.1 - 15 TRACK LEASED FROM ANOTHER RAILROAD: No

if yes, specify railroad and division of maintenance:;

6.2 - DOES ANOTHER RAILROAD OPERATE AT CROSSING: No

6.3 - ANY JOINT FACILITIES WITHIN ONE MILE: Ng

If yes, specify railroad and division of maintenance:;

SECTION 7 — UTILITIES

7.1- 15 COMMERCIAL POWER AVAILABLE; Yes

Specify location of nearest pole; Bourne Ave or New Development Design

7.2 - POWER COMPANY NAME/CONTACT INFORMATION:  National Grid

7.3 - NEW METER SERVICE REQUIRED: Yes
If no, specify existing meter number; Yes, for 240V gingle phase, 100-amp panel
7.4 - EXISTING UTILITY INFORMATION: NfA
Company Name -~ Type of Utility Phone Number Conflicts
Electric

7.5 - DESCRIBE ANY OVERHEAD UTILITY CONFLICTS: None

1.6 - DESCRIBE ANY UNDERGROUND UTILITY CONFLICTS: None

7.7 - UTILITIES PARALLEL TO TRACKS: Yes
7.8 - NEAR COMMERCIAL HIGH-TENSION LINES: Yes — 36' East of Track
7.9 - NEAR COMMERCIAL SUBSTATIONS: No
Grade Crossing Site Survey Bof12
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SECTION 8 — OBSTRUCTIONS

8.1 - OBSTRUCTIONS TO VISIBILITY OF DEVICES: _Trees. Bushes, unused old Electric Pole on the West

side and an old unused Crossbuck Mast on the West side,

If no, skip to section 9.

8.2- SOLU"II'ION FCR OBSTRUCTION (PROVIDE CONTACT INFORMATION FOR OWNER):
Remove all.

SECTION S — ROADWAY DATA

5.1 - TYPE OF ROADWAY SURFACE: Asphalt

If different, specify crossing surface type:

9.2 - EXISTING ROADWAY WIDTH: 28°

if present, specify shoulder width:

9.3 - PROFOSED ROADWAY WIDTH: 40

i present, specify shoulder width:

9.4 - CROSSING ANGLE: 90 Degrees
9.5 - VEHICLE SPEED: N/A

9.6 - 15 CURBING PRESENT/REQUIRED: iNo

9.7 - ARE SIDEWALKS PRESENT: No

If yes, will they interfere with warning devices:

9.8 - ARE PEDESTRIAN GATES REQUIRED: Possible or As Designed.

Grade Crossing Site Survey 8ofil2
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10.7 - ADDITIONAL COMMENTS/DETAILS/CONFLICTS:

Gas Line exists 14' North of the RailroadBridge south of the crossing and 30 from the West side Rail.

Provide composite 15-C signal cabie {12C#9 solid & 3C#6 solid), #8 Duplex cable, track circuit cable wired
rmarker, track circuit double bonding rail joints, railhead & web bonds exposed for inspection, W-10

Advanced Warning Signs w/post, ENS signg wDOT (DOT # to foliow) and report emergency number

1-800-834-5033, Provide Stone dressing, 1-1/4" washed stone.

10.8 - NE QUADRANT:

Propesed Crossing House. 30" fromn edge of traveled road and 15 from T,

Clear Trees and Bushes.

10.9 - NW QUADRANT:

New FILS&G

Clear Treas and Bushes and an old unused Crossbuck Mast

10.10 - SE QUADRANT:

New FLS&GG

Clear Trees and Bushes and an old unused Eteciric Pole {Not parl of a RR Pole Line)

10.11 - SW QUADRANT:
Nonhe

Grade Crossing Site Survey 1140f12
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SECTION 11 - PHOTO LOG

Image # | . Description

| QUAD | Direction

001 NW Quadrant

002 NE Quadrant

003 SW Quadrant and Old Electrical Pole

004 SE Quadrant and Overhead Lines

005 Gas Line

006 Joint, Ties and Ballast Condifion

007

008

Dog

010

011

012

013

014

015

016

017

018

01¢

020

Continued on next page

Grade Crossing Site Survey
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SECTION 11 - PHOTO LOG

Image # |

Description

[ QUAD [ Direction

{cont.)

021

022

023

024

02%

026

027

028













Northern Region Crossing Information

Railroad: P&W Subdivision:  Fast Providence

861537N

Crossing Name: PRIVATE CROSSING - East Pointe Development  pot #:

City, County, Borough, Township: _ Pawtucket, Providence County, Rhode island

Mp: 4.8 Existing Length: _ 28’ (quad) Proposed Length: 40’ (single)
Existing Rail Section: T15RE Proposed Rail Section: 115RE

Existing Surface: >2il: unconsalidated, asphalt o, qurface: _ Timber and Asphalt
Signals: N/A Insulated Joints Needed: 4 EA

Signal Conduit: Yes —2EA Welding Mandatory: __ YeS Number of welds: 4

Drai . Install drain tile per GW Standards, outlet in SE Quadrant.
rainage:

Grade quadrants to provide positive drainage away from crossing.

Fouled Ballast: Full ballest replacement under all new ties

Train Schedule: Monday-Wednesday-Friday. 3 Days/Week

No

Detour Needs:

Crossing Reconstruction dependent on adjacent roadway and
residential development construction. Scope of work algo includes
track reconfiguration and turnout reconstruction and shown in

Other Information:

Exhibit 2.
Existing Crossing Drawing: 28
115 Ibs. ' 115 Ibs.
3y

115 Ibs, 115 |bs.
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STATE OF RHODE ISLLAND
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO,, INC.

VS, , C.A. NO. PB 09-5341

THE CITY OF EAST PROVIDENCE

ORDER APPOINTING SPECIAL MASTER

Plaintiff, Geonova Development Co., Inc. (“GeoNova™) and Defendant, The City of East
Providence (“East Providence™) hereby consent 1o the entry of an Order appointing & Special
Master with regard to the former Ocean State Steel Property at East Pointe (the “Subject
Property”) for the specific purpose of implementing, supervising and bringing 1o conclusion a
Confidential Settlernent Agreement entered inte by and between Geonova and East Providence,

Upon consideration by the Court and pursuant to the parties’ conscnt, it is hereby

ORDERED, ADJUDGED and DECREED:

1. W. Mark Russo, Esq., of Ferrucci Russo P.C,, 55 Pine Street, Providence, Rhode
Island shall be and is hereby appointed Special Master (the “Special Master™) of the Subjest
Property for the purpose of implementing, supervising and bringing to conciusion a Confidential
Seftlement Agreement by and between the parties.

2, The Subject Property is defined in Exhibit A to the East Pointe Property
Development and Finance Agreement dated September 26, 2003, and shall include all rights and
entitlements relative to the Subject Property, including all permits, approvals, licenses and all
such other related entitlements secured pursuant to the development of the Subject Property as
outlined in the underlying pleadings {{ke “Permits and Approvals™). Moreover, all such Permitg

and Approvals shall be tolled during the term of the Special Mastership.



3, The Special Master is authorized to take possession and charge of the Subject
Property, including any and all Permits and Approvals, books and/or records relative to the
Subject Property and to preserve the same until further order of this Court.

4. The Special Master shall maintain possession of the Confidential Settlernent
Agreement executed by the parties. The Confidential Setflement Agreement shall remain with
the Special Master and remain confidential pending complete performance and the termination of
the Special Master’s appointment,

5. The said Special Master shall, no later than five (5) days from the date hereof, file
a bond in the sum of $10,000.00 with any surety company authorized to do business in the State
of Rhode Island as surety thereon, conditioned that the Special Master will well and truly
perform the duties of said office and duly hold, in trust for the benefit of the parties to this action,
and others as may be directed by the Court, all rnonies and property which may come into the
8pecial Master’s hands and account for all such monies and property and abide by and perform
all things which the Special Master will be directed to do by this Court,

6. The 8pecial Master is granted and shall have all powers and authonties necessary
to commence, supervise and bring the terms and conditions of the Confidentiality Settlement
Agreement to conclusion, including authority to incur expenses in the Mastership's discretion, s
may be desirable or necessary to complete the undertakings set forth berein.

7. That the Special Master shall continue o discharge said Special Master’s duties
and trusts hereunder until further order of this Court; that the right is reserved to the Special
Master and to the parties hereto to apply to this Court for any other or further instructions {o said

Special Master and that this Court reserves the right, upon such Notice, if any, as it shall deem



proper, to make such further orders herein as may be proper, and to modily this Order from time
1o time.

g Pursuant {o this Court’s equitable authority, this Court finds that the designation
of the afore-described person for appointment as Speeial Master berein is warranted and required
because of the Special Master’s specialized cxpertise and experience in in administrating non-
roufine, Special Masterships which invoive unusual or complex legal, financial, or business
issues,

9. That the commencement, prosecition, or continuance of the prosecution, of any
action, suit, arbitration proceeding, hearing, or any foreclosure, reclamation or repossession
proceeding, both judicial and non<judicial, or any other proceeding, in law, or in equity or under
any statute, or otherwise, against the Subject Property, in any Court, egency, tribunal, or
elsewhere, or before any arbitrator, or olherwise by any creditor, stockholder, corporation,
partnership or any other person, or the levy of any atfachment, execution of other process upon
or against the Subject Property, or the taking or attempting to take into possession the Subject
Property, or the cancellation at any ttme during the Special Mastership proceeding herein of any
insurance policy, lease or other contract with regard ta the Subject Property, by any of such
parties as aforesaid, other than the Special Master designated as aforesaid, or the termination of
telephone, electric, gas or other utility service to the Subject Property, by any public utility,
without prior approval thercof from this IJonorable Court, in which connection seid Special
Master shail be entitled to prior notice and an opportunity to be heard, are hereby restrained and
enjoined until further Order of this Court. This paragraph shal! not apply to prosecution of this

action by the parties to this action. This order is without prejudice to and with reservation of all
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.
vs. : C.A. NO. PB 00-5341

THE CITY OF EAST PROVIDENCE
ORDER GRANTING SPECIAL MASTER’S PETITION TO

SELL REAL ESTATE FREE AND CLEAR OF LIENS

The above-entitled Special Mastership proceeding having come before this Court on the
28™ day of July, 2020, for a hearing on the Special Master’s Petition to Sell Resl Estate Free and
Clear of Liens, it is hereby:

ORDERED, ADJUDGED and DECREED

1. The Special Master’s request to allow further competitive bidding is denied. The
Court notes that Stakeholder, City of East Providence objected to further competitive bidding
and Stakeholder, GeoNova Development Co., Inc. did not have sufficient time to review and
analyze the proposed competitive bid and its potential effects on the Stakeholders and/or the
approval process, so it did not object to or support further competitive bidding.

2. That due and timely notice of said Petition has been given to &ll parties known to
the Special Master with interest in the real estate, more commonly known, and identified as City
of East Providence Tax Assessor’s Map as Map 303, Block 13, Parcels 4 and 5 and Map 203,
Block 1, Lot 4 (the “Premises”™) and further defined in the Purchase and Sale Agreement attached
hereto as Exhibit A.

3. The Special Master is hereby authorized to sell all of his right, title, and interest in
the Premises described in Exhibit A attached hereto, free and cleer of all interests, claims, liens

and encumbrances of any kind, nature or type whatsoever to Noble Development, LLC, or its
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nomine¢ {"Buyer"), upon the terms and conditions set forth in the Regl Estate Purchase and Sale
Agreement (the "Agreement') attached hiereto as Exhibit A and hereby incorporated herein and
all interests, claims, liens and encumbrances ageinst the Premises are hereby transferred to the
proceeds, thereof in the same priority as prior to such transfer,

4, That based upon the advertising and marketing of the Premises and the bid
process conducted by the Special Master as represented by the Special Master, this Court finds
that the sale of the Premises to Buyer, upon the terms and conditions of the Agreement attached
hereto, is commercially reasonable, the sales prices and the terms set forth therein are fair and
reasonable, the sale is made in good faith and the Buyer is 2 bona fide good faith Buyer, and that
such sale is in the best interest of all creditors of the Special Mastership wherever located. In
addition, the Court noted on the record that the sale is with the consent of the Stakeholders.

5. That the Special Master and the Buyer have agreed that this Court shall retain
jurisdiction over the sale of the Premises to Buyer pursuant to the Agreement attached hereto,
and thir Court shall have sole and exclusive jurisdiction over any issues or disputes regarding the
sale of the Premises and the Agreement, including but not limited to, such jurisdiction to (i)
adjudicate any and al] issues ariging from or relating to said Agreement, (ii) the interpretation of
any provisions of seid A greement, (iii) the enforcement of any provision of said Agreement and
any provision of this Order; and (iv) the utilization of the Premises by the Special Master to
generate rental income for. third parties and contracts related thereto pending fulfillment and
implementation of the Agreement.

6. That the Special Master is hereby authorized to execute and deliver a Special

Master’s Deed conveying all of his right, title and interest as the Special Master in and to the
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Premises, free and clear of all interests, claims, liens and encumbrances, including but not
limited to, all statutory and other claims.

7. That all pertics who claim an interest, lien or encumbrance against the Premises
are hereby directed (o execute and deliver to the Special Master, within seven (7) days of his
request, appropriate lien releases, mortgage discharge(s) and/or UCC Financing Termination
Statemenits. Failure to receive len releases, mortgage discharge(s), UCC Finencing Termination
Statements and any and all liens or encumbrance shall not impaeir the free end clear nature of the
title authorized to be conveyed hereby, Moreover, to the extent that any party fails to provide the
Special Master with any requested lien release, mortgage discharge and/or UCC Termination
Statement within seven (7) days of the Special Master’s request then, the Special Master is
herehy authorized and directed to execute and record said lien release, mortgage discharge,
and/or UCC Termination Statement.

August
Enter as an Order of this Court this_4th _ day of July, 2020.

BY ORDER: ENTER:
Bviin . Stan, 9 s/ Carin Miley
R - cl Deputy Clerk |
ssociate Justice % August4, 2020
Submitted by:

/3 W. Mark Russo
W. Mark Russo, (#3937) In and Only In His
Capacity as Special Master for East Pointe
Ferrucci Russo P.C,

55 Pine Street, 42 Floor

Providence, RI 02903

Telephone: (401} 455-1000

E-mail: mrusso@filawri.com

Dated: July 30, 2020
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Certificate of Service

I certify that on the 30" day of July, 2020, the within document was electronically filed
and electronically served through the Rhode Island Judiciary Electronic Filing System, on ail
parties registered to receive electronic service in this matter. The document is available for
viewing and/or downloading from the Rhode Islend Judiciary’s Electronic Filing System.

/s W. Mark Russo

1011566.v1 4
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.:
VS, : C.A.NO. PB 09-5341

THE CITY OF EAST PROVIDENCE

REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made and entered into by and between W. Mark Russo, Esq., in his
capacity as SPECIAL MASTER of the property located at 300 Bourne Avenne, East Providence,
Rhode Island, and not individuelly, with a mailing address for purposes of this Agreement c/o
Ferrueci Russo PC, 55 Pine Street, Providence, Rhode Island (2903 (hereinafter referred to as
"Special Master") and Noble Development, LLC and/or its nominee with a mailing address for
purposes of this Agreement of 10 Greene Street, Providence, Rhode Island 02903 (hereinafier

referred to as "Buyer").

1. PREMISES:

SPECIAL MASTER AGREES TO SELL AND CONVEY TO BUYER OR BUYER’S
NOMINEE, AND BUYER OR BUYER’S NOMINEE AGREES TO PURCHASE, UPON THE
TERMS AND CONDITIONS HEREINAFTER SET FORTH HEREIN ALL OF SPECIAL
MASTER’S RIGHT, TITLE AND INTERESTS AS SAID SPECIAL MASTER OF 300
BOURNE AVENUE, EAST PROVIDENCE, RHODE ISLAND, IN AND TO THOSE
CERTAIN PARCELS OF REAL ESTATE WITH IMPROVEMENTS LOCATED AT 300
BOURNE AVENUE, MORE SPECIFICALLY IDENTIFIED AS CITY OF EAST
PROVIDENCE ASSESSOR MAP 303, BLOCK 13, PARCELS 4 AND 5 AND MAP 203,
BLOCK 1, LOT 4 WITH ALL ASSETS AND CLAIMS ASSOCIATED THEREWITH,
INCLUDING, WITHOUT LIMITATION, ALL OF THE IMPROVEMENTS THEREON AND
ALL ASSOCIATED RIGHTS, INCLUDING AS TO RIGHTS OF WAY, OF PASSAGE,
EASEMENTS AND SIMILAR RIGHTS AND ENTITLEMENTS IN REGARD TO THE
SPECIFIED PARCELS, AND AS SUCH PROPERTY MAY BE MORE PARTICULARLY
DESCRIBED IN THE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A
(COLLECTIVELY, THE “PREMISES™), FREE AND CLEAR OF ALL LIENS, MORTGAGES,
ENCUMBRANCES, CLAIMS AND INTERESTS. NOTWITHSTANDING ANYTHING TO
THE CONTRARY HEREIN, THE SPECIAL MASTER’S CONVEYANCE OF THE PREMISES
DOES NOT INCLUDE ANY EQUIPMENT, INVENTORY OR TANGIBLE ASSETS
LOCATED AT THE PREMISES. IN ADDITION, THE SPECIAL MASTER’S CONVEYANCE
DOES NOT INCLUDE ANY LEASED EQUIPMENT, MACHINERY, OR OTHER LEASED
ASSETS OR ANY ASSETS NOT OWNED BY THE MASTERSHIP, AND THE PROCEEDS
OF ANY OF THE FOREGOING (THE “EXCLUDED ASSETS”).
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2. PHASED DEVELOPMENT

It is the intention of the Special Master and the Buyer that the Buyer shall develop the Premises in
four phases (“Phase IA”, “Phase IB”, “Phase I[IA” and “Phase IIB”) and will result in a project
consisting of not less than 300 units of residential housing (the “Proposed Project™).

As defined herein, the “Phase IA Premises™ shall be an approximate ten (10) acre portion of that
parcel of real estate identified in the City of East Providence as Tax Assessor’s Map 203, Block 1,
Parcel 4 and bordering the real property known as “Phillipsdale Landing”. Tax Assessor’s Map
203, Block 1, Parcel 4 is in its entirety defined herein as the “Waterfront Parcel”. The Phases are

depicted in Exhibit B.

In turn, the “Phase IB Premises” shall be defined as the remnainder of the Waterfront Parcel that is
not defined, herein, as the Phase IA Premises. See Exhibit B.

The “Phase IIA Premises” shall be defined as a portion of that real estate more specifically
identified in the City of East Providence as Tax Assessor’s Map 303, Block 13, Parcels 4 and 5,
which are also referenced in this proceeding as the “Omege Pond Parcel” amounting to
epproximately 4-5 acres. See Exhibit B, Finally, Phase IIB ghell be the remainder of the Omega
Pond Parcel that is not defined herein as the Phase ITA Premises. See Exhibit B.

As pursuant to the terms and conditions of this Real Estate Purchase and Sale Agreement, subject

to Court approval, the Special Master intends to sell and convey to Buyer or Buyer’s nominee and
Buyer or Buyer’s nomince intends to purchase the Premises, upon the terms and conditions herein

set forth,
The intended sequence for the residential development of the Premises is as follows:

A, Phase IA — A minimum of 75 residential units;

B. Phase IB — A minimum of 75 residential units;

C. Phase ITA — A minimum of 75 residential units; and

D. Phage IIB ~ A minimum of 75 residential umits,
Notwithstanding, the Buyer shall secure permits and approvals for the entire development within
the Permitting Period (see Section 21) and shall undertake all commercially reasonable efforts to
expedite said permits and epprovals,

3. PURCHASE PRICE FOR THE PREMISES

The agreed total purchase price for the Premises is Four Million and 00/100 Dollars
($4,000,000.00) (the “Purchase Price”) paid in full in cash in two (2) phased installments less the
deposit as follows:
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A. $100,000.00 (the "Deposit”) payable as follows:

Upon the mutual execution of a Purchase and Sale Agreement, Buyer will make & good
faith deposit of Five Thousand and 00/100 Dollars ($5,000.00). The Buyer shall execute
and present {o the Special Master. The Special Master shall execute subject to Court

approvel.

Upon the Special Master's noticing of a hearing date for the Court's approval of this
Agreement, Buyer will deposit an additional Twenty Thousend and 00/100 Dollars
($20,000.00). Said additional deposit must be deposited no later than five (5) days before
the hearing on a Motion to Approve the Sale.

Then, in the event that this Agreement is approved by the Court after a Petition to Approve
the Sale, Buyer will deposit an additional Twenty-five Thousand and 007100 Dollers
(325,000.00) on the day that the Court approves the Agreement at the hearing on the
Petition to Approve the Sale. Thus, Buyer shall have deposited e total refundable deposit
of Fifty Thousand end 00/100 Dollars ($50,000.00) prior to the Due Diligence Period (as

defined below).

At the end of the Due Diligence Period (as defined below), if Buyer elects to move
forward, Buyer will deposit an additional refimdablc Fifty Thousand and 00/100 Dollars

{$50,000.00)

All deposits are to be held in escrow, in an interest bearing account, by Chicago Title
Insurance Co., 1 State Street, Suite 600, Providence RI 02908, During the Due Diligence
Period and Permitting Period, Buyer may at any time and it its sole discretion unilaterally
cance] the Purchase and Sales Agreement and receive an immediate full refund of the
deposits and accrued interest,

B, $2,250,000.00 at the Closing,

C. $1,750,000.00 ot later than twelve (12) months from the Closing. The Deposit shall be
applied toward thiz second phase of the funding and payment of the Purchase Price,

D. Notwithstanding subparagraph (C) ebove, Buyer at its sole discretion can elect to extend
the second phase of the funding and payment of the Purchase Price by six (6) months in
consideration for paying an additional $100,000.00 at the second phease of the Closing,
which will increase the total Purchase Price to $4,100,000.00. If Noble elects to extend
the time for the second phase of the funding, Noble shall advance the additional

$100,000.00 as follows:

(1} No later than three (3) months afier the Closing, Noble shall advance an
additional $50,000.00 to be credited towerds the second phase of the funding in
payment of the Purchase Price; and

(2) Then, no later than six (6) months after the Closing, Noble shall advance an
additional $50,000.00, also to be credited towards the second phese of the
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funding and payment of the Purchase Price.

SPECIAL MASTERSHIP'S SECURITY FOR PAYMENT OF THE BALANCE OF
IHE PURCHASE PRICE AFTER THE FIRST PHASE OF THE FUNDING:

The Special Mastership shall be granted a first position mortgage (the "Special Mastership's
First Mortgage") on the Phese IIA and Phase ITB parcels otherwise known as the “Omega
Pond Parcel”. The Special Mastership’s Mortgage will not accrue interest. The Special
Mastership’s Mortgage shall be subordinate to the Access Easement described in Section 5,
below, and any construction financing mortgage on such easement and improvements. The
subordination of the Special Mastership’s Morigage on the Omega Pond Parcel shall be
limited to the easement area and any construction financing necessary to construct roadway
or other improvements within said easement area.

The Special Mastership shall be granted a $750,000 second mortgage on the Phase 1A and
Phase IB or the “Waterfront Parcel” (the “Special Mastership's Second Morigage™) subject
to the Buyer’s lender’s first mortgage. In the event of a default, the Special Maestership’s
Second Morigege shall be paid through a priority interest in a per unit release payment
which shail equal en aggregate of $750,000 divided by the number of units permitted to be
developed and constructed under the Phase I and Phase III premises known as the

Waterfront Parcel.

If the second phase of the funding and payment of the Purchase Price, in full, takes place
within 18 months of the Closing, then the Special Mastership’s security shall be released.
In the event the Buyer fails to pay the Purchase Price, in full, within 18 months of the
Closing, the Special Mastership shall reserve all rights both legal and equitable, including
but not limited to a demand that the Buyer relinquish title to Omega Pond Parcel in lieu of
the Special Mastership’s First Mortgage and that the Buyer perform under the per unit

payout.

The Court shall retain jurisdiction over the performance of this A greement up and until the Second
phase of the funding and payment of the Purchase Price is complete.

5I

A

ACCESS EASEMENT:

At the Closing, the Buyer’s nominee shall be provided an access easement (the “Access
Easement™) over the Omega Pond Parce] for the purpose of building a roadway, solely as
approved within the Project development plans, for vehicular access to and from the
Waterfront Parcel from Roger Williams Avenue.

The Special Mastership, at the Closing, shall be provided a non-exclusive easement for
vehicular and pedestrian access from Roger Williams Avenue over any roadway
improvement on the Omega Pond Parcel to provide access for the Special Mastership to
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the Omega Pond Parcel pending Buyer’s full performance under the Agreement.

6. DATE OF THIS AGREEMENT:

The Date of this Agreement shall be the date on which the Special Master signs this Agreement
subject to Court approval, as set forth immediately under the Special Master's signature below.

7. TITLE AND COURT APPROVAL:

Conveyance of the Special Master’s interest as aforesaid in the Premises shall be made by a Special
Master’s Deed ("Deed") in customary form, without covenants, warrenties or representations of
any kind whatsoever, conveying to the Buyer all of the Special Master’s right, title and intcrest as
said Special Master in and to the Premises, free and clear of all liens, mortgapes, security interests,
claims, encumbrances and interests specifically including, but not limited to, any and all statutory
liens, judgment liens, claims for municipal real estate or tangible property taxes. This Agreement
is expressly made subject to approval of the Providence County Superior Court for the State of
Rhode Island (the "Court") in the Special Mastership proceeding pending before that Court as
docket number PB 2009-5341, after hearing with notice to all inferested parties, authorizing and
ordering the sale free and clear of all liens, mortgages, security interests, claims, encumbrances
end interests. The conveyance of the Premises shall be subject to all restrictions, easements and
conditions of record, and subject to all applicable zoning and other federal, state and municipal

laws and regnlations.

Buyer acknowledges and understands that the consummation of this Agreement is subject to Court
approval and that Special Master will be obligated to submit to the Court for its review and
consideration any other offers for the Premises received by the Special Master subsequent to this
Agreement for a purchase price higher than or on more advantagcous terms than that set forth
herein for the Court’s review and consideration subject to the conditions for competing offers set

forth in Section 21 below.

8. POSSESSION:

Upon conveyance of title to the Premises, full possession of the Premises shall be delivered to the
Buyer free of any and all tenants unless otherwise disclosed by Buyer end Special Master.

9, THE CLOSING:

The Closing shall take place within thirty {30) days after all contingencies and conditions have
been satisfied with all appeal periods having lapsed, or if any appeal has been taken, with final
disposition thereof acceptable to Buyer. Notwithstanding the foregoing, the Closing shall take
place within fourteen (14) months from the date the Superior Court approves the sale: provided,
however, Buyer may extend the date of Closing for such period of time as it deems reasonably
necessary o obtzin ail necessary permits and approvals and achieve other contingencies to Closing
(as set forth in Section 21) es long as Buyer made significant progress in teking steps nesessary to
apply for and obtain such permits and approvals and achieve such contingencies, and is diligently
continuing 1o seek to obtain such permits and epprovals and achieve such eontingencies.
Notwithstanding, in the event the stakeholders and/or the Special Master take the position that
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Buyer is not acting in good faith, has not undertaken diligent efforts and/or has not achieved
significant progress, then the Special Master can object and request a hearing before the Court.
The Court can then consider any and all remedies, including ordering an increase in the deposit as
a condition of extending any timeframes.

It is agreed and understood that TIME IS OF THE ESSENCE of this Agreement.

At Closing, Buyer shall provide Special Master with a copy of the Municipal Lien Certificate or
other evidence of payment of taxes reasonably satisfactory to Specisl Master, and the basis for the
computation of all adjustments and other entries on the Settlement Statement. At the Closing the
Buyer's net proceeds check shall be delivered to the Special Master and held in escrow pending
recording of the Deed, at which time such funds shall be released from escrow. Buyer agrees to
record the Deed in the appropriate recording office forthwith after delivery of same. This provision
shall be deemed to survive the Closing. Buyer shall notify Special Master forthwith of the

recording of the Deed,

10. ADJUSTMENTS:

Rents, fuels, water charges, and sewer use charges, if any, shall be apportioned as of the date of
delivery of the Deed as estimated on the basis of the best information available at the time, and the
net amounts thereof shall be added to or deducted from the Purchase Price, as the case may be.

Any assessments constituting & lien on the Premises which are payable over a period of more than
one (1) year shait be apportioned in such manner that Special Master shall pay installments due
during the appropriate calendar or municipal fiscal years prior to the year said Deed is delivered,
the installment due in that year shafl be apportioned in the same manner as provided for taxes, and
the Buyer shall pay or assume the balance of such nssessment. Buyer hereby agrees to assume and
pay when due all taxes and assessments which are sllowed as a credit against the Purchase Price.
Buyer shall be responsible for payment of all documentary transfer stamps and statutory

recordings, fees and costs.

Real Estate taxes, tangible property taxes, and fire district taxes assessed upon the Premises as of
December 31 of the year immediately preceding the year in which the delivery of the Deed occurs,
applicable to the following year, shall be apportioned, in accordance with the manner such taxes
are customarily prorated in the municipality where the Premises is located, i such a manner that
Special Master shall pay, or, at Special Master's election, allow to Buyer as a credit against the
Purchase Price, that portion thereof which corresponds to the portion of said year which has
expired on the date of delivery of the Deed, and Buyer shall pay or assume the balance. Special
Master shall pay or, at Special Master’s election, allow to Buyer as a credit against the Purchase
Price, all other taxes which are a lien upon the Premises. In the event that at the time of delivery
of said Deed the amount of such taxes shall not be definitely fixed and ascertainable, it shall, for
the purposes of making such apportionment, be conclusively assumed that the amount of such
taxes will be identical with those of the next prior assessment,

The Special Master shall be entitled, at the Special Master’s discretion, to use any portion or all of
the Purchase Price to pay any of the foregoing or any other liens or encumbrances against the
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Premises. In the event that a portion or all of the Purchase Price is used to pay any of the foregoing,
a title company identified in Section 3, which will act as the "Settlement Agent” shall provide
copies of receipts or other evidence of payment satisfactory to the Special Master within forty-
eight (48) hours of the recording of the Deed.

11, EXTENSION OF CLOSING:

If the Special Master shall be unable to give title to Buyer, or to make conveyance, or to deliver
possession of the Premises, all as in accordance with this Agreement, or if at the time of the
Closing, the Premises does not conform with the provisions of this Agreement, then the Special
Master, shall use reasonable efforts to remove any defects in title, or to deliver possession as
provided herein, or to make the Premises conform to the provisions hereof, as the case may be, in
which event the Closing hereunder shsll be extended by thirty (30) days. X is understood and
agreed that Special Master shall not be under any obligation to attempt to cure by litigation or
otherwise any defect which may be found to exist in the title to the Premises or to remove any
encumbrances upon the title to the Premises not voluntarily placed therson by the Special Master
subsequent to the date hereof ar to correct any violations of subdivision, plat, zoning, building,
minimum housing standerd regulations or other similar restrictions or regulations. This paragraph
is also not intended 1o apply to any damage to the Premises caused by fire or other casualty, as to
which the provision of a Paragraph hereof entifled "13. INSURANCE:" shall epply. The Buyer
may, however, with the Special Master’s consent, elect to waive any such defects end accept such
title to the Premises &s the Special Master is able fo convey, without any warranty as to such
conditions and without a reduction of the Purchase Price, aud an acceptance of the Deed by the
Buyer shall be deemed full performance and discharge of all the obligations of the Special Master

under this Agreement.

12, SPECIAL MASTER’S TENDER OF DEED

Except as otherwise set forth herein, the tender of the Deed by the Special Master and acceptance
by Buyer shall be deemed full performance and discbarge of every agreement and obligation of
the Special Master contained or expressed in this Agreement.

13. INSURANCE:

Until delivery of the Deed to Buyer, the buildings on the Premises shall be insured by Special
Master against loss by fire under the same policy &s exists at present, and in case of any loss or
other casualty in an amount less than Twensy-Five Thousand ($25,000.80) Dollars occurring
between the date of this Agreement and the delivery of the Deed, Buyer shall remain bound to
purchase the Premises and Special Master agrees to pay over or assign to Buyer upon payment of
the remainder of the Purchase Price all sums recovered or recoverable on account of said insurance,
plus the deductible amount, if any, unless the Special Master shall have restored the premises to
their former condition in which event the proceeds shall be retained by Special Master.

In the event of any loss or casualty occurring after Court approval of this Agreement and prior to

delivery of the Deed in an amount in excess of Twensy-Five Thousand (325, 000.00) Dollars, the
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Special Master shall have the option of, but shail have no cbligation of (2) restoring the Premises
to the same condition in which they were on the date of this Agreement, reasonable wear and iear
excepted; or (b} reducing the Purchase Price by the amount of such damage, as said amount may
be agreed to by the parties; or (c) failing such agreement, seek a determination from the Court as
to the treatment of such loss or casualty.

To the extent the Special Master has lisbility insurance in place, it shall remain in place up to the
Closing. The Buyer shall zlso maintain lisbility insurence with the following coverages naming
the Special Mastership as an additional insured from the commencement of Due Dilipence up and
through full payment of the Purchase Price: See Buyer's Liability Insurance Exhibit attached

hereto.

14. DEFAULT:

If the Buyer ¢hall default in the performance of Buyer's obligations hereunder, the Special Master
shall have the right to retain the deposit and resell the Premises without notice to the Buyer, or
require specific performance without prejudice to any of Special Master's other rights or remedies
at law and in equity.

15. BROKERS AND AGENTS:

Buyer and Seller agree to indemnify the other party against, and to hold the other party harmless
from any and all cost, expense or liability based upon or related to a claim for a brokerage
commission or finder's fees in connection with the transaction contemplated hereby to the extent

such liability shall be based upon errangements or agreements mede or claimed by third parties to
have been made by or on behalf of the Buyer or the Seller, as the case may be, and not disclesed

in this Agreement.
16. NOTICES:

All notices as required in this Agreement must be in writing. All notices shall be by certified mail
or by personal delivery. Notice by certified mail will be effective upon sending. Notice by
personal delivery will be effective upon delivery to the other party. Notices to the Special Master
and the Buyer must be addressed to the addresses that appear in the first paragraph of this

Agreement.

17. BUYER REQUIRED TO COMPLY WITH ZONING:

Buyer is obligated to comply with eny and ell state and local real estate ordinances, statutes and/or
regulations, commercial or otherwise,

18. RADON GAS:

Radon gas has been determined to exist in the State of Rhode Island. The Buyer acknowledges
that the Special Master has no obligation whatsoever to perform any tests for raden, and that such
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testing, if eny, shall be solely at Buyer’s expense. The Special Master makes no representation
whatsoever concerning the existence or absence of radon in the Premises. The discovery of radon
shail in no way relieve the Buyer from its performance and/or obligations under this Agreement.

19. LEAD POISONING DISCI.OSURE:

The Buyer acknowledges that the Special Master shall have no obligation whaisoever 10 perform
any risk assessments or inspections for lead-based paint hazards within the Premises. Any such
inspections or risk assessments shall be done solely at the Buyer’s election and expense. Buyer
acknowledges that Buyer has been advised that Special Master has no reports or information
concerning lead-based hazards within the Premises, and that Special Master makes no
representations concerning the existence or absence of lead-based paint within the Premises. The
discovery of any lead-based paint hazards shall in no way relieve the Buyer from its performance

and/or obligations under this Agreement.
20. NO ENVIRONMENTAL CONDITION:

Buyer acknowledges that Buyer may conduct any envirommental site assessments or studies of any
kind, which Buyer deems advisable and/or necessary, at Buyer's sole expense, subject to Special
Master’s approval. However, Buyer expressly acknowledges and agrees that the conveyance
contemplated hereunder is not conditioned in any way whatsoever upon the Special Master's
conducting or performing any cleanup or remexial action of any kind or nature on the Premises.

21. CLOSING/CONVEYANCE SUBJECT TO CONTINGENCIES:

Buyer expressly acknowledges and agrees that neither the closing nor the conveyance
contemplated herevnder are conditioned in any way whatsoever upon the Buyer or the Special
Master complying with any contingencies, including, but not imited to Buyer financing, structurs]
or environmental inspections, zoning, licensing and/or any other contingency of any kind or nature
relative to the Premises, except for the contingencies specifically set forth in this Section 20.

The contingencies 1o closing on the Phase 1A Premises are as follows:

1. Master Plan approval from the East Providence Waterfront Commissicn of the Project
Plen, as defined below, of not less than 400 residential units, and subject to Buyer's
satisfaction with any conditions in the approval of the Project Plan.

2. An approved subdivision plan for the Project Plan as acceptable to Buyer.

3. Approval from the East Providence City Council for a Tax Incrementsl Financing plan
acceptable to the Buyer.

4. An emendment to the existing Rhode Island Coastal Resources Management Council
("CRMC") Assent as consistent with the Project Plen.
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The consent of Genesee and Wyoming Railroad, Rhode Island Department of
Transportation and/or o Court order restoring the ability to establish a surface rail crossing
that allows access to the Waterfront Parcel from Roger Williams A vemue with such means

and methods as are acceptable to Buyer in its sole discretion.

Any required approval from Rhode Island Department of Environmental Management
("RIDEM"™) for site development pursuant to the Project Plan, as hereafter defined.

Approvel from the City of East Providence Department of Public Works for utility
extensions to Buyer's satisfaction.

Approval from the Rhode Istand Commerce Corporation for Rebuild Rhode Island Tex
Credits for the Phase IA Premises development in an amount acceptable io Buyer and a
waiver of sales tax an any Project materiels.

Legislative/governmental restrictions noted pursuant to Section 24 shall have been deemed
acceptable to the Buyer,

The Buyer shall be responsible for all costs and expenses incurred in pursuing and satisfying the
contingencies in this Agreement, but for the cost and expenses being incurred in securing
permission and/or approval for a railroad crossing that will allow access to the Waterfront Parcel
from Roger Williems Avenuc, The Buyer may participate in the steps necessary to secure the
milroad crossing at the Buyer’s cost and expense.

In the event the contingencies are not met, the permits and approvals applied for and/or secured,
including all engineering, plans, documents etc., shall become property of the Special Mastership.

Furthenmore, there shall be a due diligence period as follows:

1.

The Buyer shall have a sixty (60) day due diligence period ("Due Diligence Period") to
review all aspects of the Premises commencing upon Court approval, During Due
Diligence Period, Buyer will have develop and provide to the Special Master the "Project
Plan" which is defined as a master plan level plan developed by the Ruyer demonstrating
the plan for all phases and the necessary amendments and/or changes to the existing CRMC
Assent. Thereafter, the Buyer in conjunction with the Special Master shall have an
additional nine (%) months (the "Permitting Period") to satisfy the Contingencies, above-
listed, in accord with the Project Plan. It is anticipated that the Mastership will assist to
expedite the approval process where prudent. Seller will deliver to Buyer all plans, reports,
regulatory notices and surveys, including all reports regarding environmental conditions
and/or actions end determinations by the Rbode Island Department of Environmental
Meanagement regarding same. The Mastership will cooperate to provide additional
materials/data reasonably requested by Buyer. All documents should be given
simultaneously with the delivery of a signed Purchase and Salc Agreement.

During the Due Diligence Period and Permitting Period, Seller will provide access to Buyer
and Buyer's agents to inspect the premises including, hut not limited to, inspections relating
to environmental hazards, wetland determination, boundary survey and geotechnical
analysis. The Buyer may terminate its obligations to purchase the Property for eny reason

10
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at Buyer's sole discretion during the indicated Due Diligence and Permitting Periods by
written notice,

22. TERMS AND CONDITIONS FOR COMPETITIVE OFFERS

This Agreement is subject and conditioned upon the Special Master securing Court approval;
however, the following terms shall apply to the potential consideration of competitive offers:

& For a competitive offer to be determined to be a higher and better offer, the Purchase Price
shall be at least $150,000.00 higher than the offer set forth herein; and

b. In the event that Buyer is not determined to be the higher and better offeror, then a breakup
fee equal to $50,000.00 shall be paid to the Buyer at the closing on the sale of any portion
of the Premises to that offeror detenmined by the Court to have submitted a higher and
better offer than that set forth herein.

23. WETLANDS DISCLOSURE:

All or part of the Premises may have been previously determined by the Rhode Island Department
of Environmental Protection to be a wetland, bank, bog, salt marsh, swamyp, meadow, or flat as
these terms are defined in Chapter 1, Section 20 of Title 2 of the Rhode Island General Laws. The
parties hereto acknowledge that it shall be Buyer’s sole responsibility to conduct any independent
examination to determine whether the Premises are in an area determined to be a Wetlands

pursuant 1o such statutory provisions.

24. REST ONS OR ISLATIVE/GOVERNMENTAL ACTION:

Buyer is responsible for investigating whether there are any restrictions or
legislative/governmental actions, present or proposed, which affect or would affect the use of the
Premises and Buyer acknowledges that it has not relied on any advice or any representations by
Special Master, his employees, attomeys, consultants, agents, or any other representatives of
Special Master in this transaction with regard to same.

25.NO WARRANTIES AND REPRESENTATIONS AND NO RELIANCE ON
OQTHERS:
Buyer has entered into this Agreement based on Buyer’s independent review and investigation of

the Premises and not on any representation made by the Special Master or any of Special Master’a
agents or representatives. THIS MEANS THAT THE PREMISES IS BEING SOLD "AS IS",

"WHERE IS", AND "WITH ALL FAULTS".

Buyer specifically acknowledges that the property shall be sold to Buyer "as is", "where is", and
"with all faulis” and thet no warranties or representations or covenants of any kind, expressed or
implied, have been or will be made by Special Master or any other party with respect to the
physical, operating or any other condition of the Premises, or repair of the Premises, or utilities or

11
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sewer syslems servicing the same or the use or operation to which the Premises may be put by
Buyer, ot the applicability of or compliance with applicable federal, state, county, city or other
public authorities having or claiming jurisdiction over the Premises or any laws, statutes, codes,
ordinances or regulations of any government authority, including without limitation, zoning, land
use, building and fire safety, and envircnmental laws, including, without limitation, all laws,
ordinances and regulations conceming hazerdous weste and toxic substances, odors, noise, air
emissions, discharge of water, chemicals and/or air pollution, or otherwise.

Buyer acknowledges that there have been no representations or warranties as to quality, quantity,
durability, condition, merchantability, fitness for any particular purpose, or any other aspects of
the Premises. Buyer acknowledges that it has not been influenced to enter into this transection by
the Special Master or his attorney, or their employess, agents, consultants or representatives, and
that Buyer has not received nor relied upon any statements or representations made by the Special
Master or his attorney, or their employees, agents, consultants or representatives.

Special Master specifically disclaims all warranties imposed by statute or otherwise and makes no
warranty of habitability, merchantability or fitness of the Premises for a particular purpose. The
terms and provisions of this section shall survive the Closing,

26. AMENDMENTS:

This Agreement may not be amended or modified except pursuant o a written instrument executed
by both Buyer and Special Master.

27. CONSTRUCTION OF AGREEMENT:

This Agreement may be executed in one or more counterparts and ezch shall be deemed to be an
original, and shall be binding upon and inure to the benefit of the respective heirs, executors and/or
administrators, successors, and/or assigns, of the respective parties hereto, subject to the express
conditions stated herein, This Agreement and the interpretation hereof shall be governed by the
lews of the State of Rhode Island and the parties expressly agree that the Court shall have
jurisdiction to resolve any and all disputes arising under this Agreement, to interpret any terms
hereof, and to enforce any and all provisions of this Agreement,

28. ENTIRE AGREEMENT:

The parties hereto, each declare that this Agreement and any other agreements entered into in
connection herewith contain the entire agreement between the parties, and that it is subject to no
understandings, conditions or representations other than those expressly stated herein or therein.
All understandings and agreements heretofore had between the parties, if any, are extinguished
and are of no force and effect whatsoever except as the same may be expressly set forth in this
Agreement or any other agreement entered into between the Parties in connection herewith, and
there has been no reliance by the Buyer upon any statements or representations not made in this

Agreement.

29. PROHIBITION AGAINST RECORDING:

12
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This Agrezment may not be recorded in the Records of Land Evidence of the municipality in which
the Premises is located. IN THE EVENT OF ANY RECORDING OF THIS AGREEMENT, AT
THE OPTION OF THE SPECIAL MASTER, THE BUYER WILL CONCLUSIVELY BE
DEEMED IN DEFAULT HEREUNDER ENTITLING THE SPECIAL MASTER TO EXERCISE
ALL RIGHTS AND REMEDIES HEREUNDER FOR BUYER'S DEFAULT. In addition, any
third party may conclusively rely upon an affidavit execuled and recorded by the Special Master
in said Land Bvidence records stating the Special Master hes elected to hold the Buyer in default,
as conclusively establishing that the Buyer has no further right, tifle, or interest under thig
agreement or to the Premises, all of which will be deemed released and conveyed to Special

Master.
30. NO PERSONAL LIABILITY:

Notwithstanding anything herein to the contrary, the Special Master’s execution of this Agreement
18 solely in his capacity as Special Master and shall not render the Special Master personally liable

in any way whatsoever.
31. FORCE MAJEURE

The failure or delay of either Party to perform any obligation under this Agreement solely by
reason of being prevented from performing as & result of government shutdown or suspension of
governmental activities due to COVID-19 pandemic shall not be a breach of this Agreement;
provided, however, that the parties so prevented from performing shail continve fo teke all action
within its power to comply herewith. The party suffering such force majeure shall notify the other
parties as soon as possible as o the ocourrence of such forece majeure event and shall sei forth the
expected duration of being prevented from complying with any of the obligations hereunder and
shall in every instance to the extent it is capable of doing so, use commercially reasoneble efforts
to remove or remedy such cause with all reasonable dispatch. The deadlines set forth herein shall
be extended by en amount of time equal 1o the period in which a party was prevented from
performing solely as a result of such & force majeure event.

[Remainder of page intentionally left blank; signature page o follow. ]
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WITNESS the signatures of the sbove parties on the date set forth below.

BUYER: Noble Development, LLC SPECIAL MASTER:
By: . _ _ By: _
Richard Baccard, 11 W. Mark Russo, Esq., as and

only as the Special Master
of 300 Bourne Avenue, East
Providence, Rhode Island, and
not individually

Date Date

Wi’mws to Above Signature Witness (0 Above Signature

14



Case Mumber: PB-2009-5341

Flied In Providence/Bristol County Superior Court
Submitted: 7302020 12:58 PM

Envelope:; 2666228

Reviewer: Viclorla H

Exhibit A



Case Numnber: PB-2009-5341

Filed in Providence/Bristel Courty Superior Sourt
Submitled: 7R2020 12:56 FM

Envelops: 2686230

Reviewer: Viclora H

Map 303 Block 13 Lots 4 & 5
Rofer Willismie Ava. & Bonmne Ava,
Esgt Providencs, Rhode Yolend

 Thet certain tract or pamel of !and shuated of westerly of Roger Willlarms A‘venua southerly of

' Boutre Avenus and northerly of Omega Pond in the City of East Providences, Providence Counfyand
State of Rhode Isleng and va{dence Pllnfaﬁuns deslgnated as Map 303 Black 13 ].ols 4 & 5 ona
“Bo ; ' .

VilEams 4ve. & Bourma Ave. Exst Providems. Ri P21 04 Scalor 150’ Date: Sept 23, 2003
_Revisedr 3!6#03 Prepared For: GeoNova Devajopment Compény 1114 Avenue of the Americas Now
York, New York 10038.” Ssid parcel Is mora parbcularly bounded and deseribed s follows;

Beghning &t the intersection of the westerly strest line of Reger Wiilams Avenm m‘lhﬂ'se southery
strest line uf Bourne Avenue, szid point being the northeasterly comer of ihe parce) herein-

dm’bad '

fhance procesding S 10°D8°47" W, by and with the said westerly sireet line of Roger Wilkame
Avenue, a distance of two hundred thirty faur and 85/100 (234.95") feat 1 a point of curvature;

thenes medhgsnuthmiyandmmaastenybyandmmmamdwaﬂeﬂymﬁm of Roger
Wilkams Avenue, along an arc of & curve, tangent to the previous courss, deflscting io the lsft

{ having a cantral angle of 27°24'30" and & radiua of 380.12", an are distance of one hundred seventy
twe and 27100 {172.27) feet v 2 peint of compound mrvatm& .

thence sontinuing southeasterly by and with the said wesierly sh'aet Nine of Roger Willlams Avenue,
aiong an arc_of & curye, tangent fo the previous course, defiecling to the left having a central angle

of 8°4 72T end a radlus of 122B,11, an ercdistance gfone hundred forty three ond 41/100 (143.4¢%
feet 10 land now of formerly of The Grace Chape! Assempbly of God; )

thence proceeding S 66°02'51% W, & distance of thirly three and 007100 {33.00) feet to a comer;

thence proce:e»&hg S 03+18°28° W, u distancewf one hundred eigitty two and 841100 (162.64") faetto
land now or formerty of Oria Rita Rose, Joln Horten and Paulg A. Horton, The last two herein-
describad esurses are hounded by lhe- gald Gracs Chapel Assembly ¥ God land;

thence proceading 5 64°20°01° W, a dIstanoe df fortytl'rr'ee {43't) feet, moms or less {o the shors of
Omaga Pornd; .
thencs pmceadfng norﬂmriy, westar!y, sm:tharry and souﬂmaster&raiong the shote of sald Omegs

Pond, e distance of.one thousand one fundred filty (1, 150"+) feet, more or less o land now or
formery of the State of Rhede [stand (East Bay Railnvad fre) and the southwesterly comer of the

perce| herein- descrhed

thetics proceading N 00"25‘15' W, = u’:stance of one hundred elghty eight (188'%) feat, more or fess’
o g poirt of curvature; o v

TASCAREERWORE A2 10408 STEELNYA | Db I CFH DXL 488, Ta00 1"
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Map 303 Block 13 Lots 4 & 5
Roger Willians Ave. & Boume Ave,
- Bast Providence, Riode Ysland

t

thenzs proceeding northesty, along an'srcof a curve, tangent to the previcus course, def'lecﬂng'to
the rigitt having & central angle of 13°08'55™ and & madlus of 1001.23"; an arc distance of wo hundred

___twenfy nine and 777100 (290, Pt

thetroe proceeding N 12°43'38" E, 1 distance of nine hundred fifty four and 06/100 (954.08") festts

the seid southerly street iine of Bourne Avenue and the northweslerly comer of the parcel herely-

Ids?srcéibed The last three hereln-described courses are bounded westerly by the said Staie of Rhode
ard land; . ‘ ) -

fhence proceeding S 75°47'48" E, by and with the sald southerly street fine of Bourﬁa Avenus, 3
distance of three hufrdred seventy one and 56/100 (371.59) feet lo the said westatly steet fre of
Roger Willlems Avenue and the poinf and pless of bepining: ! )

The ahove-deseribed parcel contains 372,600 sqﬁare feet (B.554 Acres:) more or less of land, and
may be subject i and berefied by easbmants and rights of way of record.
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*" Map203 Block] Lot4
Roger Williams Avs. & Bourne Ave.
East Providencs, Rhiode Island .

That carain tract or paresl of land sliuated of westetly of Roger Witfams Avenus, southerly of -

Bourne Aventre and rioriherly of Omega Pond in the City of East Providence, Providence County and

State of Rhode Island end Providerse Plantations designated as Map 203 Block 1 Lots 4 ona

T = = : ek GLg LS =i Rines a R ! il

Ave, & Bourne Ava, East Providence, RIP02.104 Seale: 1°=80" Date: Sept 23, 2002 Rovisedt 3/503 .

. Prepared For. GeoNeva Develapment Company 1114 Avenue of the Americes New Yok, New York
10036." 8aid parce] is mors perticularly beunded and described as foltows; '

Bepinning at & paint in the westarty Sins of land now of formeny of the Glats of Rhode fsand (he
East Bay Railroad ine) at the stutheasterly comer of land now or formérty of Phiipsdate Landng

~ Pertners, LP. and the northeasterly comar of the parce! herelmd .

thence proceeding § 12°43'3¢" W, a distancs of thres humdred forty five 'and 05/100 (345.05) feet to
a point of curveiure; _, ; .

thence proceeding southerly, along an ere of a curve, tangent o the previous course, defieofing to

{ . Jhe left having a central angle of 13°08'55™ arid a radius of 1081,23, an arc distance of kwe hundmd

Torty efight and 13100 (248.13") feet to a polnt of tanpency; '

thence proceeding 5 O0“25M167 E, tangent 1o the previous course, & disfanca of two hondred {EDD'i}-
feet, more orleds to-the mean high water fine of the Spekonk River. The last thres horeln-sescribad

courses ara boundad aasterly by the sak! State of Rhode Isiand (end;, '

. _ o . :
thence procesding westerly, nortfwestery mid northierty afong the said mean high waiter fine of he
Seskonk River, & distance of one thousand nine hundred fifty six(1,056't) fast, more orless fo the
sald Phifipsdale Lending Peitners, LP. fand and the northwesterly-cornar of the parcal herein-
described; - . '

thence pm?;edmg & 76°18°55" E, a distance of sighty shx (85°4) feet, more or tess fo a comer;
thence proceeding’N 12°41'46” £, a distance of iy cne and D00 (§1.00) fest to & comer;
:ﬂaenna procaeding & 76°45'55" E, & distancs of elghty snd O0/100 (B0, 00°) feed 1o 8 comer:
thence prockeding N 124145 E, d’lstance of forty saven and 62100 (47027 fest 1o & comec,
" . thance procesding S 76018205~ E, @ distance of seven Hundred fory ard 00/100-(740.007) feet to e

sald Sizle of Rhode Island iand and the point and péace of beginning. The fast five herein-described
_edurses arg bourrded by the sald Phifipsdale Landing Parinars, L.P. jahd, v

CASCADCESIWUIRE ) R 0408 S TEEL 2T ( N0 B IHLATOG 1 -
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IMep2aBlock1Lat4”
Roiges Willizrns Aws_ & Boume Ave,
Eest Providence, Khode Tsland. -

The above-described parcal eot;iafn's 854,081 squave feet (18,628 Acrest) more or fessof lard, and
miay be subject to and benefifed by sassments and fights of way of record.

-

L3
v

b : (Wa;e;m__an Enginearing Compeay

- Merzh T
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.
VS. C.A. NO. PB 09-5341
THE CITY OF EAST PROVIDENCE .
AMENDED ORDER
The Special Master’s Petition for Instructions ¢ame on for hearing before this Court on
the 16" day of September 2020. After hearing thereon, as well as consideration of the papers and
pleadings submitted in connection with the instant matter and the representations of counsel in
open Court, it is hereby:
ORDERED, ADJUDGED AND DECREED
1. Subject to obtaining a mutually-agreeable rail crossing agreement with The
Providence and Worcester Railroad Company (“P&W™) and the appropriate
approvals from the Rhode Island Public Utilities Commission (“PUC"), the Special
Master ghall be allowed to re-establish an at grade rail crossing in conformance with
the October 3, 1986 Railroad Operating Agreement atiached at Exhibit 4 and the
November 8, 1996 letter agreement attached at Exhibif B of the Special Master’s
Petition for Instructions;
2. The Special Master is hereby deemed to have the assent of the Rhode Island
Department of Transportation to re-establish an at grade railroad crossing, pursuant to
91 above;
3. The Special Master is authorized to pursue a rail crossing agreement with P& W™,
provided the surface crossing is subject to P&W’s design for requisite engineering

and safety issucs and the requisite maintenance schedule. In tum, any surface
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crossing would be subject to the Court-approved Buyer’s agreement to reimburse
P&W for design cost and expense and for required maintenance;
4. The Special Master shall report back to the Court as to the progress of a proposed rail
crossing agreement with P&W as approved the Buyer, prior to filing with the PUC;
5. This Order hereby supersedes and amends the Order previously submitted to the

Court identified as Envelope Number; 2784890,

Enter as an assented to Order of this Court this 22nd day of October, 2020.

BY ORDER: ENTER:

- : " eputly Clerk |
Associate Justice Cler October 22, 2020
Submitted by:

/8/W. Mark Russo

W. Mark Russo, (#3937) In and Only In His
Capacity as Special Master for East Pointe
Ferrucci Russo P.C,

55 Pine Street, 4% Floor

Providence, R1 02903

Telephone: (401} 455-1000

E-muail: mrusso@filawri.com

Certificate of Service

1 certify that on the 14th day of October, 2020, the within document was electronically
filed and electronically served through the Rhode Island Judiciary Electronic Filing System, on
all parties registered to receive electronic service in this matter. The document is available for
viewing and/or downloading from the Rhode Island Judiciary’s Electronic Filing System.

/s/W. Mark Russo
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AGCREENERT

Inzofar as it haw the lagal wight ts ds so, Litense im barvby given by
FROVIDERCE AND WORCESTER RAILROAD COMPANY, a corpormtion exiabing onder tha
laws of Thode Ielend, (kerefcafter valled “Ralircad Company™) whoss buslnmas
nidrean i One Dapot Sguare, Woonecoket, Fhods Ielsmd 02805 bo OCEAN STATE
ETEEL, IRC., = oorparation eristing uader the lses of the Ststo of Bhods
Inland (berwirefter celied "Licunsse®) whose businees addrese im 300 Bourng
Avenua, Esnt Providencs, Rhoda Island 02060 Lo ponsbruat, maintain emd bwy 2
orvssing wt grade on, aoroas snd over the land spd treoke of Railrosd Company
leoated akb Baneltne Stsbien 19N » N2: of Rsllroad Company's Enat Providancs
Ssotmdary Traok as mbomm on the plan mthached hersto and made a part harsol an
Exhibit B, togetner with an emorgenoy crosping (“arergesay orosting™) mk Hass-
line 8takion Ko. 114 ¢ 66.77 {bereinalter calleotive called "Croeming®) upon
the following ocpditiees, Yo 21) of whloh Lioensss harsby agreas:

T The tarm of thle licenes shell dete [froa April 1, 198% to Harch 3,
1990 snd ahall vonktimue Lhereafter, unkil bermivated by s written notloe
giren b¥ ejther party bo tim other abt lewst ningty {90) dayw pricr to Lhe date
of ternitation; provided, however, that Lf st any bime oonstrpoblon ocomences
on the Eapt Providanos Industeisl Highway io ths arsa of the Crossing iden-
tHlled above, this Licwnse agresmnt shall terminste Lemsdintely without prior
nobies. Upan any terwinabidn of thiz 1loansa sgresment Nallresd Coppany shall
refmid to bhe Licamesy bbo pro rata portion of Lhe aorual rent provided
herglnbalow which the ramsin portion of the thes-sturrent anmml tarm of

thio licamze wrresnant bears to cue year.

2. Liosnres ahall pay to Rallroad Company, am ap ammual painbonanos
fee, the wur of $12,000 ic =dwmnes. It s underatood wnd agresd that the rent
eet forth harwin ls intendod %o eovor Bailrced Corpany's cost of inwpeotim,
routine maintensnce and routioe repairing of the Croseing. Routine maln-
tetenot and repairing does mot ipolude rehabiiitation required am a rasolb of
detaricratisn, sasidantal dasage &0 the Croesing, by derzilment, vehiolas or
cthernlaa, zolz of God, er vands)len ("Rehsbilitatlen®). Any such
Bahubilitation witl bs performsd by Reliread Couwpasy &t Licenses's oost apd
expanss. To the extent powsible, nt lemat ninsky {00} duys priop Lo por=
forming any such RehavilitabIon, Aailromd Cospany shall woblfy Licensee of
Fallroad Conpanyis intant to perform such work and of the estimatsd oost of
e, Liomses shall relaburse Railroad Bailromd Company for the total
aotuat, ont-af-pocket nosts snd espenses, awd indirent general administrative
overhee) gosbe of the Ballrowd Cowpany, locurred by Mailroad Cospsny in pere
forming suoh rFehsbilitation, including, bub not limited to, materfal, mll
lsbor, suporyision, flagmen and applicabls addibivesn to =mid lsbor for taxen,
wnarite end overhiead; and for oo of tools and sguipment Purpisted and asmo-
olated oosts in complianos with Rallroed Company's billing practios im eFlest
ok the time of suoh Lmolcing and payment shell be made by Licenaes withip
thirty {30) days wpon tho reoaipt of u bi{ll, hewaver, LT required by Eodlromd
Cobpiny Liosnser shall pay in advanas; or ssgurs the payment of sany ocowt op

SApmee herein mentioned,

3. Railrad Cowpany, at Lhe pale oodt And sxpenss of the Liceness (as
provided berein), shall provide, ersobk and maiptain such automstio getes,
flashing 1fght signala and pedesbirian bells; or other oroessing proteoction
davigos ob waoh side of said Crvee ad sbail be required by publio wuthority o
by Ewilroad Comgawy in the axareles of Rullroad Conpany’s Pesscnahle disers.
tlen, mivieg Jue sonslderation to the type and Srquency of uee of and of any
othar ralsvant fastors relating to snid Oreasing. A9 rempaots Sny smergency
crosslng, 2ame ahall ba Sesurad by a gate which will be kapt Iookid at nil
times when oald crogeing Ls not 1A uwe for caorgenoy purposer. If any
amprgensy ordsaing 1 uwed For gthar bhan emergoncy purposes, Rallroud Conpuwp
shel] have the right to torainaie thls Licenss Agresment immediately exd
ressve the Croosing., RBallrosd Cowpany will be provided keys to the gate.
Licensss shall prowide, erect and baintaln on each 21de ¢f seld Crovolng a
zigm satlaraokory to Bailrond Gozpany indlonting khak emid Crosaing 18 & pri-
vate uay mod im oot open to publlo osae.

U, Subject to the iimitabtion an use of any emérgonty croseleg st Porth
in Paragraph 3 above, Lioensse ahal) parait seld orossing to be umd enly by
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Licenssa, or the ngentn, benantd, gowsts, mervanbts and ooptrectors of Liocensuws
and persimi Eiving bueineas with Lisansae and suployess and sgents of Ooean
Btits Steal, Ins. Anilroad Cotpany phall ereot at Lirensss'a sole nost ssd
mupenic gates st oach side of said Crowesing, IF reduired by Rallrosd Coopany,
Liosnsas mha)l puy fallread in edyence [or such coats, Liownaes shall mein-
tain spid patss Lo the resssnabia matisfantion of Rajliromd Company wnd pball
kvtp snid gatev closad ond lnowad abt wll biems durdng reilrosd cpecation in
tha Baiiread Company's Phillipoedule Tard end when Lisensea’s bopinass ia nob

in operation.

5. Lioswees ohall mok in any vay or ai any time interfers @ith the paras
pesoags of Rsilrond Loapanyts trains; and Lisenyws shall indemnify fmiinroad
Cowpary and wave i Iuwless pgninst any and oll olaips, desends, suibs anid
sxpennes to which it may be subjaoted by resson of any vork dons or prepsution
celitad by Licensea or by the sgents, servants, guosts, tenams or contrastors
of Lissneee with reference to the epnairpotion, maintspanak or use of sald
Crossleg, or by resson of amy failure on the part of Lioensas Lo perform mny
egreewsnt barein oontained, or by masom of lnjury Lo or desth of License or
the agentn, tentnis, guests, servants or conbtraatare of Licenoee, or wny per=
BoB Or peroons who aay oOse ssié Croesing, amd loaw of or damage bo property of
Licenisse &r of bhe agenis, btenankts, gussba, servents or oontractors of
Licensas or of sny perzop of persoms using ssid Croseing, whather sooh injory
tD or depth of persons or losp of or daimpe Lo property 18 omused by Cthe
negligenoe of Failromd Compunmy or vlharwise. Ihiw indennification provisien
zhall saryiva the terminabicn of this liganae agreshent s reapeat any inol=
dusk pocurring prior Lo tbw terminablon of thw agresment. Thic indes-
nifleation peeviaion ahali not extand ko tha wilifu) alsososwivet of Ehe Railroad

Company or ito smployess, mgents or contractors.

Liogcwws yhall sava harelews Reilroud Company Iroo any losa o
demsge dus to sobs of vendaliom or valieions mischiefl or thelt arising ouk of
imoidents comoring to said Crossing and relabed sigmzl devices, sxorpt ror the
wilful nisoonduwel of the Amilrosd Coxpeny Or its smployass, agents or conireo-
kars. Rallrond Company shmll bave ng limbility whatasovever, except as ask
Torth in thie llowiee agrestmnt, and Licsnees agroed Lo make no acoh cléia
agninst Ballroad Company For amy awsh loss or damsge thersbo.

6. In furtberance of the said obligabion of Liocsnsse to indamnify wr
oavs harnless Rillrosd Gompauny, s met forth in Peregraph Wo. § hereol,
Lioensss shall progure and kedp in affest duveing the tara of thla 1lodnde a
polior of Lnsurence sebisfackory to Railroad Compeny ecotering ell Ehe obliga-
ticos of Liconsse ender sald Faragraph Ba. 5. the said poliay Lte ba bsken pot
in the neme of Licensee with sp assvsed liability emdorsement thersoca In favor
of Railroad Company, mnd shall meme Rallresd Cpopany ae en sdditional insured
party, wnd shall contsin the Einioum 1imits indlosted below (¥}, and the mid
polisy sentaining the enid endorssment shall be deilvered to Railroad Company
to be kepk in its {ile. Licenses shall alse cbtain property losurmnes [or
Jemages gapsed Lo bthe Croxaing and related aigns! daviess aud ssld policy
elmll 1ist Faileoed Cospany fo & nemed insured. The said policies ehall pro-
vide that they ammll oot he sobisct Lo cancellstion or ohonge of limita or
barwa without first giving Rellrosd Company sizty (607 days priar srikten

notiee,

{1} pot lesw than 95,000,000 per opourrenog For persornl injary or
parsaml injury ar death, aod §1,000,000 for proparty dasmge For

any che CQOUPTRDON.

7+« Upen the berwimatlon of this 1ligemse, Railrped Company ohall remove
sald orossing and reatore the promiosa of Rallrsad Company to the sowd Gon-
dition me they were prlor to the ponetruction of smid Crossing, and Licenswe
ahall pay bo bthe Paiiroad Compmny the sum of Pive Hundred bellars [$500.00),
for aald ratnoval. Tha termisation of thia llgense ehell nok be conslrused as u
waiver, diacharge or surrander of tha right of the Rallrvad Compeny to requlre
perforasnos of Llcensee'd duty Lo reapova hersunder but maid duty shall rezain
oatstanding until Jdischarged by Licknsee. iny holding over er centinuved mee



Case Number: PB-2009-5341

Filed in Providence/Bristol Courty Supstior Court
TO: AR PRASSS TR P.3

E;’E:;éﬁdzgfaggzggzo 1231 FF;L%-LS-EEWI 19:41 FROM:ROBERT EUERTIN SER1ESS-TTAL
Reviewer: Janna F
-3 =

of the Croasing by Lirnsonew, the sgants, tenents, gUsAks, Bervants, omnbruc=
tora or any other pargon having businesa with Licpraes o ého say vss said
Cromaing beyond the tarminatdon ef Hils llocnse #hall bs on the sams teres and

conditions sw horatn expressud.

8, If the defsult be mede by Livensee in the chssrrvantt or perforcence

of any of the covenanty or scodttions of this licensa, or Lf the lioenee is
otharpisd Perplpalbed, it shall b lpwlful for Ballroad Cozpany to re-snter ang

resume possestlon of sald prenfsss, and the mmme to hnve agaln, repoagsss mnd
enjoy, or 40 dinpoasess snd ransve 31l the Crossing and signal deviaes
thergfron without Timbility 4n the law oF equity For wmy demape causad by avech
recorel. Lioensee herely expresmiy umived Lhe mervigs af wny notide to quit
pr of inkenktion to re—sokar end rescve, afisr the otamrrancs of a defavit by
the Licenses nok usived by Railrodd Company, and Licensee exjpressly govemants
ard sgrees Lo pay wnd =ade good bo hellroad Compeny eny defliclenay im the
astemt of Pews and/or amy othar paysenta duw under this iicenss, and Tyr eny
conio and mxpeimns ingurred I'or sttormey fees by Rallcoad Company in enforoing
the terme of this sgreswent, In colleoting paywenta dus herein and/cr in any
aotlon against the Lisenses to removs safd Crowslng and wignal devloea.

Exi{lrned Crmpary agprase bo pay any costs and expanses, loeluding ablorsey's
feep, inourrad by Licenses in enfercement of Sdiroad Company's obligntions

urder ¥hic lictmase sgrescemt and For colleotion ol ahy aums owipg to the
Licensss,

9 If Lintmece bacames delinquent for the poyment of any fwe charge, berx
or okhar sRoumt dus under btha terms of thia ligenos apd remxins dplinguent for
u peried of more than twenty (20} days, Licances shall pay to tailrcad Comany
n lats charge of ore and ppe-hall percant (135) per sonth {eightsen parcent
{18%} per anmm} of the smoimt past doe or delinquent. The late charge ohsll

bo charged from the dats b payaent first became dur and paybla uantill paid,
ALl peymsnts msde sball be firs: applied to any mutstapding pegmliies wnd naxt

bty the oldeel mutatanding inypice or rantal pericd.

10, to provialén of this Agreexment sy be wumived or albared, nor shall
Li.mua azsign or othermdor amnvey, aay rights in or to use mid Croasing, or
sny rights yeder thia fgreestnt, wnless the written conssnt of Railroad

t-'a-rm shall be Cirst obtalined,

1. Thir lic=pa® shrll be bioding vpon shd fnore bo bhe banelit of bhe
logel representatives; sudcessors and sspigne of the partiss recpeckivsly.

12. Licsnsee ehatl be required bo muintain ths Crosaing only for 1ts oum
usy and purpeses and shall kawe no obllgmtlon to spy third party to kesp Ehe
Cromsing or the roaduanys lending bto it free froer anow orF debris or otherwise

panaslrle.

IN HITHRES WHEAROY, the partles kuve herato meb thelr sacss ap of the
15th day of Harch, 1589, )

¥itnonsy FROPIPESCE AND VORCESTER
RATLRGAD COMPEEY
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My, Rougld P. Chreanowski, Viee President
Providence & Worcester Reilroad

Re:  Suzpengion and Reiustatement of
November 8, 1596
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Providence & Worcsster Rallroad
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BAILRPD OFERATING MIRERMENT
IS AGREEMENT made a8 of the R day of elaber” . AD. 1966 by and |
thraugh the FEOE TELAND DEFERIMENT OF TRANSECRIBTION {hereinafter referred to
aes tha "Btata™ and the FROVIDENTE AND WORCRITER RATLRONY OOMPENY, Coe Depot
Sguare, Wocnscckmb, Ehode Tsland 02BSS (hereinafier referrad to as the "PEi™),

LY

: YITNESEETE

WHEREAS, by desd of even date herewith, PO did comvey to the Stabe 1ines
of railroad heing & particn of the Fask Providence Secondary Treck and the

i Brdeer] Socondazy Prak so-called rumning from the Rhcde Island/Massachusetts
5 ptate line at Pewtucket, Riode Island southerly to statiom 724#35.34 of the
momanented base line of the Providence, Warren and Bristod Rafilroad in the City
i of Bast Providance, Fhode IElend, slong with a non-exolusive perpetoal right
and essemant for raliroed purposes cver the portion of the Bast Providance
Bencefiayy Trark loited in the Ttwm of Attléhoro, Massachusetts; this property

moe fully describel in eadd deed,

WHERERS, in the aforementioned deei, Pl did reserve to ibeelf, ite
suoressors end moedgne, an easement to camduct yailrmod operaticoms over apid
Lina of rajlrosd, the tems ond canditions of which easemsnt were to be set out
iz & Railroad Qperating Agresment referred to in szid deed; and

WHERERS, the parties desire that this Agrespent ghall constitute the Rail-
moad (perating Agreement referred to in gadd desd snd chall set puk the terms
ami comtitisns governing the easement to cooduet railroad operations reserved

!
: by P& in its dsed to the Statey
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ROn THEREFORE, for Bmd in comaideration of the fovegoing premises and the
rotua) poemises aod covonents bereimmfrer sob focth, the marties bevets egree,
with the intention of beirg 1egally boun? heveby, to the followlng:

1. RAIL OPERATTNG FASEMERT, PV dpem resevve to iteelf, it surosssors and
asigns, En essement to confort reil service over saild lines of reflroad which

chall be excluaive with respect to rall freight sarvice epd non-exclusive with
respect to rall pessenger pervica, provided that F&W ehell not prowide
requleriy-scheduled rall pessenger service without tha prior written spproval
of the ptate, which chall not be unresscrekdy withbeld, except that ao such
exrovdl eéhell be requived for excuralon service, and which ehell include g1l
nereasary rightes

{a) To operate traine, e, locawhives sod other rail eguipment;

b} T ccomy and use etations, buildings and other facilities, If
gy {and replacements thereof}, mivject to the prior written
apmoval of the State which approvel shall not be wrssscmsbly
withheld:

o} To construct, cperats and meintain sdditions]l or etbetitute
stations, buildinm and other facllitiea whizh ere ressonebly
necessary or legally regquived in coxmsotdon with the prorision
of il sexrvice, oubject to the pricr written spproval of the
State which ameoval ahall bot be unreastnsbly withheids

{d) & comstract centigoos or adjacent alditiona) rail lines =nd
trackage ard install peresenvy tyack commections, subjact to
the pricr written spproval of the State which sprwoval shadl
not be unressonzbly witbhelds

(e} To provide a1l bew and additional rail service at any pagnt,
mijeck to the prior written spproval of the Stabte whick eball
oot he wreskonpbly withhaldy and

i
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{f) To adjust trackage a5 the current and resscnshly foreseedshie
neslr of rall users petndt Or reguire, edbject to the prioc
f written approval of the State, which spprowal shall not be
f&\' vnreascnsbly withhelds
f}:; {g¥ To have refscoable actess to pemit the exerciee of the foregoling
S‘ cppements and righte.
fé The State shell meke the Final detexmination as bo the contimance of eristing

eagemente, licenses, righte or privilegee which ars not pecpanent in nature or
the grant of new additioms] easements, licenses, rights or privileges (in
claling air rights byt exclulling rait freight sasements o rights) affecting
the properties covered by thie Agreement; provided, however, that Stake shall
oot permit the amtimence of agresments it has the right to termirmte ne
ghall it-grant new or sdditicnal ecasemente, licensps, rights or privileges

' {incdnding air rights) sffecting said properties if there ie or will be any
interferamce opuped theychy €0 the conduet of raiincs] opevabioms upon swh
mopsrties. BEll existing agreements (which can be modified or upom renewml of
surh existing agreements}, or new or aiditional coesments, licenses, rights or
privileges {including edr rights) affectiny eald moparties ebell be in com-
fommity with Pe*s raillrosd operating aml sefaty and insursnce reguirements,
emd any fanilities ou or near the property comveyed shell be remwwed, modified
or inseslled under the supervision and reagonahle imstiuctions of the Chief
Enginecy of PEW in oxdar t~ prevent inteyference with rallzosd operatioms.
State ghell not comndy in fee {or soy lesemr estatel, any part of the pogperty

: covered by this Agreement so B8 te imgair, Inpede, or Interfere with the

comuct of milros] operatices or lupair or destoy the continmslty or integrity

of the rail system.

State shall firet corenilt with the Chief Enginer of PEW bafore mdcing ery puth

-3~
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final detemminaticn, =md PaN's chief erginmer shall prowide his comciusioms ko
Btate within & ressonzble time after sudh consuitation, P& peither ascumes
any cbligation other then expresely otatel in this Agreement, nor asewms spy
chligation with respect to rall services previously operated by it or any other
railroed over the subject refl lina, ‘The Btabe asFunes no dbligation other
than exqrpasly stated in thie Agreement, This rallrosd mervice emsarent chall
contdnue so long o5 PR shall provrlde ruill freight carvice vhich ahall
reesonEbly meat the neede of shippers an said line of rallwmed. So loogy &
this eapement ehell remain in force, caid easement ehall be exwlusive with
respact to rail freight aervice, ard the fState phall not allow any other mil

freiniht operater to use spid line of railroed,
The Stste in conjunction with the City of Fawtucket plans to inprowe the Exst
Pawbucket Industrial Bighway from Eeverage Street to Foosevelt Avenne, and in
conjunction with the Clty of Eust Providence plans to construct the Fest
Providence Industrial Highwmy (hereinafter ccllectively referredl to &s
Pjects). P& is not chligated to cootribite towaxd the cost of the
Brojects, All work arislng out of or comectel with the Projects mmst be
closely and safely tegrated with Beat's cperstitne on trarks aljacent to and
arrmes the Projects 50 as ook to impede or interfare with safe rail
opemationg, 'The Bmbte and FEW will execubte axwstruction axd majntermncs
agreavente fox each of the Projects set forth sbhove o accenplish the foregoing
and to dalinsate the diviaion of work on, and the chlication to pay the omsts
of each Project. ’
2. SPCONIRACIING, The HEW may siubcombract reilraed gperetions on said line
of railiroad to others subject to priar written approvel of the Btate, which
approval ehall pot be wressonsbly withheld., However, suwoccnbtracting of
raflroad operations by the FEW shall not relieve the BelY of any 1isbilities o
-
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mweponeibilities detmiled herein.

3, CLIECYION OF REVENUES. P& shpll parform all acoounting relate] to
inter]ine settlements gnd per diem chermes, coallect al) freight chamges frem

shiypers and onsigoeer, snd handle per diem, fotexline settlememt, aml other
aceoumts with other railyead corpenies soi othere in accordance with eteardand
inter]ine settlannt mpocedores ad good busineez practioes, The Btste hell
heve the right to axdit the recomis of B dwring regular tuuinese howrs.

4, TEsMs, The yallrosd service eassment erd the provisioms of this Agresment
shal). Yerein in effect for so long as PEV shall provide railvoad freight
service which chell ressonably mest the pesis of shipprers oo sald line of
railvoad,

5. EPAYMENTE 70 THE STHIE OR TC PEW, B&W ehall not recedve amy oparatiog
aubsify from the Stote of Fhole Island in compection with ite gpeymdon of
mdiroed pervice over said line of railvoad, and PRV shell not be cbligmied to

_mike Ery payment vhatsoever to any city or towmn thwugh which sedd line of

raliroed yune or tha State for the use of surh track or for tmes or any
paprents in Iden of taxes, except os ptherwiss provided in an egrodrent between
P apd the Sate dated Seppmber 3,88 . eccept: us beretn othervise movided,
K ehell not be required to make ary papment to the State for the rell eervice

sanmrErt,
6. MADNTERANCE. So long az it shall comiurt raflroad opsrations over said

Line of railred, the PG7 shell be responaible for the maintensmce of treck,
railroed highway grade crossing slgnale—including flashing lights, txain
dstection systeny, coeRing gates (esmept tzeffic signals)-—and maintesawes of
all other rellroed faciljties used by it on sald line of railroed. The BE
shell paintein the rail facilitiss to existing freight service stardanis
provided, that if the rail facilities chrll be refubilitated veing federel or
state funds, then K ehell therafter maintedn sadd rail facilities to sy
-5~
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higher Fredght sarvice stendards resmilting from such relebilitaticn. The Srats
shall not yeiswree the P for any costs jocwrred under this mmragreph.

The PEW sbell maintain other r2dl related structuves amd facilibiss which it
uses guch ag, but oot Limivad to, bignals, switches exd drainege in gocd
working coniition. The BV shall mejntain any buildirge it cocupies cr bridges
it uses in the aondition said bulldings or bridges are in on Ehe date of BEN's
£iret ecoupancy or usa following the date hemeol, substantive damage kv €ire,
dtomn or other catmstrophic danage excepted.

To the extent required by applicdble leéw, P agress to mintsain without
coampensation enddeting miblic apesings which are reoomgtructed ap ert of the
East Pawtuckat Tndustrip] Righeay Project. Provided, bowsever, that nothing in
this agrecrent shall be oonstried ss alteriny the déligations of the City of
Partucket & maintain the property it oms and ovey which the Failroed and the
Btate bave & rail essament, BN also sgrees B0 maintain to the exksnt required
by srpilicsble low wikhout conpeneation new crossings which are created ag part
of the East Pawtucket Industriel Eighwey Project, which have been declared
public croseings end spproved by the Ehede Island Pukilic Ubilities Coomission
under the Genmrw) Iaws of the State of Fhode Island. Provifed, Surther that
nothing in this ayresment ehall be copstrued ko limit o zoy way P & W's Tights
to perpve compensaticn for the costs to maintain eregeings from the perties
benefitbed by them. Nothing in this paragreph shal) be constroed as 1imiting
the sbility of the Miwde Island Public Ttilitles Camissicn to estghlish other
crosainge in the fubire,

7. £05TS OF OPERATION. The PGV sball ba responsible for all coste and charges
asscoiatal with the cperation of freight service providad by the P&l on gaid
line of rallroad which are levied by others,

-6
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8, REFORYS O CTHERS. mmm1@mmuﬂurm%§4gm“ﬁe@8?
daveioment end widbmiogion of £1] required reports and other documents to the
Interstate Camerce Commissicn, e Fedewel Railroed Xministraticm, the Ehode
Iglend Fublic Utilities Comuiezion, other redlroals end to wny other persms or
agencies. The FEW shall mrovide copies of all reports and docurente to the
State at the time of submiesion,
9. FEEQURNCY OF SERVICE. The Palf shall provide rall freight service with a
Erecuency sufficient to meet the reasondbie neais of shippers on Bald Iime of
railrceml.
10, RERQRTS TO THE ITATE, If regubstsi by the State, PiW shall suamit pepi-
armis] reports to the State detallfny the following:
a. Destription of reil freight cars hamiicdy
- Typa of car
= Qoeodity carrdof
= Commodity walght In toos
= Origin gxd dactinaticm
- dulppas
b. Fremency of operetion
¢. Description of meintersnce perfermed on the line. 211 such
information provided to the State ewll be hald by tho State
ip strict confidence el shall oot be mede evellsble to any
third party without the equress written comeent of PaW.
2 If the ftate ghall permit a respoosfhle thind party
to provide reil pesedoger service on gaid line of railrozl, them, with respect

to these pessenger cperations, PEW ebslls

=
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- a. HAllow sgid third party to provide raill pessamer cervice on
paid line of rallrvad,
b, Xminister and cocrdinate freight end pasasmey tyain schedules
with said third marty in & reascodble nammer,

’ cs Yot umressonsbly restrict the cperstion of rafl pasesrjier opera-
; tions on @aid line of railroad.

R

ij 1. MAINTEXRNCE FOR FASSENIFR OFERATIONS, The Fei shell beve po lisbility or

respensibility for any maintewnce to said lire of railrcal to acommdgte reil
" pessenger scrvice.

13. COMDTTION AND MATHNTERMCE, The PEW has inspected and eccepte sald line of
railroad in ite present cordition and agrecs that no represenketion or
warrantiss with regard to eondition or Fitness for uge have besn maie that
arenot specifically sxpresesd hereln; and further ggrees upon the temmination
of this easement, to pescesply guit and deliver poseeseicon of eadd line of

rallvoad to the State.
14. IMEROVEMENTS, Pl ehall not erect ayy structures or caufe ary ingoove-
ments to be placed upom kzid line of rallroad without first soliciting sod
citaining the written spproval of the State, which comsent will not be
unreasopably withheld for reil relsted sbructures or fzprovements. Ay
pEructire amd improverent pexmitted by the State shall be kept in good ender,
repelr and safe condition, it being understond and agreed thet s11 puch
structures and improvements made by the PEX thet are removahle without damage
! ko said line of railrcad are the pewnanal property of the MW end may be ';_ i
removed by the P& upon termitetion of this easement erogpt as hevein ctherwise N

§ providsd ,
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- 15. ASOTONING, [PEERIETTING, Excopt &8 provided iu Paregraph 2 hereof, the

BaAT ehz11 not aseion or frensfer this essement in whnle or in part, or sublet

B2id line of railrovad or agy part thereof, without the pricr written copsent of

the Stabe, which coneank will »ob be wressonsbly withheld, end the B ehzll

oot mortgags o othelwise ancugber or peemit to be eccurbered any of the resl

g persomel property cwned by the State, If PEW shell assign or tronefar the
easerent, P& shell bewve o further Jshility hereonder except for lisbilitiss
accrved pricr to the effective dete of puch essigmment or branefar.

16, XJGNT 7O INEPECT. The ¥ shall penmdt the State or its mthorived sgent

to enter upon Haid line of rallroad foxr the purpose of ingrecting the same at .

By resscosble time or times during the gontimuance of this essement withmt

[P —

Mt i i e g

pricr notice,
' 7. ADVERTISING, No advertieing shall be pisced vpon said line of rmil-

road except a5 shall be autherized by the State in writing {oot to be
ynressonably wittihedd) and to advertize the BW's owz byeinesds., A1 such
afverticing must hove the pricr written comsent of the Etate (oot to he
urreanomzbly withheldd) and shall be removed by the RSP upom bermiznation of thie

eaganent,
18, CEDYRMONS, The Ps¥ at its scle cost and axpence, ghal} comply with and

thay a1) eppiliceble lews, ordlinantes, roles, regulations sod requirements of
#ll Pederal, fRate, iunicipal, Town, ity or other goverwental suthoeities apd
the various departments thereot nov eddsting or hereafter crmated, wnlees the
Zams relste {0 an dbligation undertsken by the ftate under other sections of

this egresmenmt, -

e
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19, BAYAFDODS USE. The B&W sgrees that sald line of raflroad shall rot be
ueald for starege of flamebile, eplosive o hewardous materisl, waste or
copation except as may ba required for railroad operetions. This mrovdeion b
EpAl] not he constnied to prehibik the movieament of oy such materdsnl or waste TI;.‘
in radl freight cars over the line,

20, INOEMNIFICATION. The B will be respomsible for aod will indemify, save
harmlese axd defend the State against ard foan eny and &ll clabm And suits,
for and amy liability, lose or egpanses {including ressomshle atteomey foes)
arizing frem or inciderts) to or in commectiom with dumsge to or 1loes of
Property of the Stater, PRW, or of agents, esrvanmts, or explovess of either or
of any persom, rod againet and from any and &1l claims and suite for, e any
and a1l lichility, loss or expenge arising from or incidental o ca in
commection with, igjwry to or death of persens, incluilng agents, servests, or
exployeas of the Stete or of the FaW. or agy other persom which padd damegs,
loge or injury oo death shall arise in amy menner, diregtly or indirectly, out
of or Incidental to or In connecticn with, thic cacament or the uee cor
ccoymtion of said line of rallroad by Bed, unless the camo chall relate to
cbligations hereunder which the State shéll bave fmiled to perform or relste to
passenger cperstions or other activities conducted by the State or by a third \

e e A i

b e paian

party.
21, INSURANCE. B will use ite bast effirte to carry adequate Raitroad
liebility insuvrance during the continvance of this essarent. PEW currently
carriss et lesst Two Million Dollave (52,000,000} single 1imit for bodily

i infury aifor property dmmage crmbdned, erdoreed to protect the State frum all
claine of bodily ingjwry (incluvding death) and ywoperty dsmage arising out of
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the pervices porformed or to be performad by the BaW exd its emplovess, apents
or aspignees, with a $250,000 sslf-inmmred retention. R will endesvor to
meintatin that coverage. The parties expressly wnderstand gnd agree that
current insurance market conditicns may prevent P frem meintaining such
coversge either due to unecceptzble premiums or unavailsbility of coverage amd
that Psi agreas to keep State sporised of ite inswurance coverage, and will
provide the State with written svidence of euch inswranee o &ll remesmls
within ten {10} dsys. Eadd inswence policy shell provide that the insurence
will not be cancglled, changed or medified In any way withont thirty {30) days
prior written notice to the Etate. The Foviding of agy insurence coverage
ghall ook be deemwd a limdtation oo the licbility af the PEW &8 prowifded umier
pruegriph 20 herecfE or elsewhars hemain in Ehis egreement, ubk shall he

" oam it ol gt e b -

additicre] securlty therefor.
Z2. FLTERATTONS, The B8W shall not make any alterations, edditicms or

Irerovements on or to sald line of rafirval without the prior written conssnk
of the State which shell not be unreasonably witbthaeldy emd gll &lteratione,
alditions er inprovensnts which ey be mede by the PSW uptn sald 1ine of
railroad, unlese herein ctherwise provided {except the property of the NN, as
defined in Section 14 berein) ehall be the property of the State and shall
rammin ypon a#nd be surrendared with eaid line of railropd ar part thewecf st
the termination of this easegpent without distobonce, molestation or injury,
The P in the perfomance of

23. EBESEUNEIRITITY (F THE BeW TO TTf
any end all work by the PEY under the bermm of this ensexent or otbherwise, upon
or ajacent: to Eaid linw of railroed, will Fumish 11 lehor ani sigsIvisery
foroen of every kind ond the PEW shall employ, pay From the PEM's omes fuxdd gnd
heve the right to diecharge gll persdas enyaged in the performence of such work
and @ll such persons ahsll be and remain the sole employees of the FeW end
sdviect to the Pa'e excinsiwe supervisiom, direcrion and crotrol.
-1
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24, LIENS A\D OORGES. The MM, within sixty (60) days after completion of
any ceemtruction, elteretion, repedr or inprovepsnt in or upen said live of
railremd, shall furoish to the Etate a certified statement that &ll chargss for
lebor and materimls furndshed bove been paid, togetber with relesses of lienns,
The craistion or inposition of any lisn or charge upon sald line of railroed
threugh acts or onleelons of the PEW, lts agents, oomtrectors or suboonirechkory

shall be deered & defanit under the provisions of this Moreement.

In the event sny such lien er charge shal] not bo paid or bonded By the FRR
within fifteen (15} dayw after the llen or charpe accrues, the State ghall have
the right to pay ewch lden cx charge If £ 60 wishes apd the Pell ghell repay
the copt to the State with interest at twelve (12) percent per anoum fram the
date of payment by the State, yronptly wpon rendition of hill thacefor.
¥othing in this paragreph or in agy other pevagraph of this Agreenpsnt shell be
comstrued a2 muthority to the PAW to create any lien on the Stake'as property,
25. UTIGITIBS. The FW, at ite sole eoft and egmuse, chall sxrange for gnd
cbtain necessary heat, water, electricity, cowage, stoom drainage and other

utility eervices required for its we. I the event it s ipossiBle or
impreotible to secure mny of much services other then thrugh fecll itles onel
by the Btate, the PuW ehall [netall at its expenpe necegpary cormsctiome,
apply lines and {whare permitted, meters to measire the PR's consumption of
such pervicas amd shail pay to the State upon demend, emy costs jpcurrel by the
ftate for ary guch instalilabion and, further, shell pay for euwh sexvices, vpon
demend, at reasonsble rates sB detexmined by the State. 'The State =hall nnt be
1ishlae for any temporary suspension of agy such sarvices.
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25. ERMOVAL, Upon the texmination of this easement, fnr reastns other than
default oo the part of the P&, the FEW, et the PEW's sole cost ard expemnse,
pay remove from seid lire of railyval any meterlals, buildings end structures
including foundatioos, not omed by the Btate, &s provided in Ssctiocm 12 beyeok
ani all weste, nitbieh and debadie, aod all such work of remxml shel) be
campleted on or befare thirty (30} dmys following the termination of this
azpppent. Shevald the PEW decling to so Temse euch yogperty, then and io puch
event, tha State shall have the following xighte, which ere hardw egressly
given it, vir.: to remwe such property st the ogenee of the Btate, o to
56ll eny such property e retadn the procesds of such male and to daliver such
propecty to the purchaser or parchasers thareof frume ard clear of any right,
title or intaerect therein of the P8 or of sny person or corpareticn claiming
through or unier the P end without ey 11shllity whatscever to the PR or to
any other pmrmon or corporsticoy or, if the State po electn, In liety of puch
gale or removal of such property, the State may retaln and use the same for any
Pirpose whatscever free axd glear of my right, title or interest therein of
the P&, or of any pamoo o covporation cladwing thvough or widex the FeW and
without any lisbility whatsoever to the PN ar to any other pereon or
corpovation,
27. EEEROLT 2D RE-PNTRY, If default ahell be zade by the PR o any
agresments herain contafued on the part ef the FS7 to be kept or peXfommed, and
i apy such default shell oot be cured within nipety (30) deym after the Pag
luhemﬂvmmﬁcebytms’mmb;dnmmwithmﬂdhmmlylmr
time as may be necessary for PEW to diligently owre euch defanlt, such tive
period zhall be agresd upen in afvance in writing between the State and PR, or
If the danised fremises shall not be uoed by the PAW for the purposas heredn
authordzed for a peried of more than ninety (90) deys (vnloss caused by zn aCt
~25=

L]
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- of Gd or & gtrike of amplowess), or if the demised premises chould at eny bima
be usal by Pt for purposes other thun those peonitted, then, in any such case,
tha State o=y, by written motice to the oW, immediately declare this sasemant
terminated, @i in such event, the State shall have ths right o remwe the Pew
by sumery yrocpedings el thersefter tha State may re—wnter upom and t=ka
posseesiom of the iioes of rajlroad and every part thereof, either by fmee or
otharwise, without baing lichle to emy preseoution, ection or damages tharafore
and hove and anjoy eaid lines of railread as of its farmeT estate free, clesr
o dischanged of this eapament ard of all rights of the Pad hereurdery and the
P also shell pay to the Stete vpon deamnd all fees and expenses, Including
ressorable attomey fees, inmored in cormeetion with and in dbteining
posmaseion of the lines of railroad ay afaresaid,
48. FIRE AND DAMEGE. Io case aoy building of the Btate cn paid 1dine of
radlrosd which is uged by PeW shall be pertislly édsmagai by £ire or any other
casualty, but not renderes untensrteble thereby, the pame shell be repaived by
the P promptly upon receiving the Btate’s approval of estimated costs
furnished by the FeW for restoration of the building to its fommer coodition)
and, the State will veitburse the PRN cmly the extsnt of any incwarce mocesds
received by the State but not, however, to eweed the cost to the FaN of the
regains as made, Iﬁﬁaeawmmdmshﬂlbema:tendwasm
copletely destroy such bullding or rewdar it unteremteble aod the lioes of
reilrosd without the use of such building is substentielly ussless to the Pei,
then such bullding ehall be mebuilk or put in repeir by the gtate, but the

' State may elect not o rebuild or repair such bullling asd mey retedn all

insurence proceeds; and upom being notified by the etate that the Btate elacts

not to rebuild or repelr, the BY ghell have the option to gurrender this

esserent and thereypon this Agresment shall cease, teminate and come to an

L B

[y R Y ——
-
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end, or the P may elect to pebulld or repatr such building at lte oWd
expense, ard thepeafter, such bullding ghall bacare the property of PEM, 1F B ]
50 elgnts to aun such building., or otbmrwise it shall hecome the property of
Tha provisicns of the foregoirg two (2) pazegrephs or thie Section ghell be
operative mly 1€ such damege or destruction wes not omised by caxelasensss,
nepligence or inproper confuct of the PR or of the P&W's sgents, servante Or
mployees, I such damage or destruction is cmiped by cavelesoness, neyligence
or inproper ecrduct of the PEW ar of the FaiN's agents, sarvente or aplogywees,
the P&W shall propptly repeir cr rebuild much bullding to its farmer coodition,
but the Etobe will reirwmose the B@ to the extent of procesdis recedved by

the Etate Frem imaurence, but not to exceed the cosk to the ReW of the rexairs

ue e,
For the parposes of this Saction 28, the word "bullding®™ ehall be xead in

plurel where there is more than one bullding ot paid lines of railrosd and for
the puposes of this pavegraph, the Huilding® shall be construsd as ncliding
any and all stractures, equiperent snd irprovepsnbe now or bereafter constyucted
ar pleced upen paid lines of railrvead by the Statw.

25. TERTRITON. In the event that the P&H ghanxions or permanently
tegminates rail Freight setvice on eadd line of railyoed, the PeW ahall
irmedintely terminate operatioos on said lines wpoo recelpt of written notice
fmm the Stote, In the event of the temdnstinn of this espement, whather
upder the provisions of this Section 2% or ctherwise, the FEW chell guit and
deldver possesgion of gaid lines of railroad to the Btate on or before such
date of termination. - In the event Paw decides to sbandon its operations over
the line, it chall give the Btats oot less then ninety (90) days prdor written
notics before sbandwiny such operetions, PFEW nRy suspend Ereight sexvice S
a limited pariad of time vpon dbtaining the prior written approvel of the
State.
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- 30. FEMR APPROVAY.: Any leases, licenses, easements end syroopents which

may bevestter affoct eaid linss of mlircad or any renewale, rmodificatioms,
consal idatiems, replacements and extensions {imlese the sume hail be
euboratic} of eny existing lesses, licenses, emgements sxd porecments affecting
said 1ines of ratlroad shell be subject to the prior revier amd sopaoval of
Bz, with respect to lopacts o radl cperations which sprrovel sball not be
urresecnibly withheld. s
31, DEBIITY 70 PERFORL. This caement and chligetion of the PEW bo keep and
perform all agresmente hereunder on the part of the Pelf to be kept or performed
shall in no wiy be affected, inpaired or excused becmise the Gate s unshls to
fulfil) eny of its chligmtions umder this Agreeament, if the State if prevented
ar delayed from so doing by resson of labor treubles or eny cutside canse
beyord the roobzol of the Stabe, including, but not 1imited to, posrermmental
ection or presmption, Aot of God, war or clvil cowmticm,

32, LOBS OR DAMAGE 7O PFRECN OR FROPERTY. Tho Statw shell not be lishle to
tho FeW for amy loss, indury or damage which my heppen to the persen or
Property of the PiW, of the BSW’s egente, employess or of persons <lgiming
under the RaW, while onm or sbout the line of reiizoal, causad by theft, fire,
or by the handling of aelectrical instalistioms, or by eccldent to or breakage
of any of tha machingry, piping e plumbing, fixtures or other sppurtensices
comectel with any bullding wxm said line of reilrced, or by wster, rain or

i anaw which ey lesc into, isew or overflaw from any part of any such buflding,
thiless sope is caused by the pegligence of the State or ite aenployass o
&gants,

- m— — g
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33, NOTICES. Xotices given onder the terms of this Acreement #hell be deemed
SUEficientiy served if such notice is mmiled by certified mail, return reseipt
requested, ot i delivered perconslly. If in twe case of the F&W, such notice
is miled or deliverad to the P&W at the Pall's sfidress set forth on the firat
page hereaf, If, in twe case of the Stats, such motice is matled or daliversd

to the Btate at the State's cffice at:

Bhole Island Department of ‘Transportation
Offica of Property Maragement
State Qffice Buiifing, Rooe 323
Providence, Bhale Island 02903
or &t such other place us the State or FoW mey, Froe tHoe to Hme, desigmte in
writing to the athar,
34. SEEPARRBILITY, ‘The poovisicns of this Agreement ere seversle and it ie
the intenticn of the parties hereto that if thie Agreement tike affect {u itg
sutirety becange of the f£inal judement of any court of competent jurisdlection
halding imvalid any pert or parte therecf, the remaining previeions of thig
Agrecaent. ahall be given full forre and effect as corpletely e {F the port or

parte beld invalid bad not been included herein,
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. 35, APEROVAL, This Agreement shall bae effective only subsequent to its
approval by the State Properties Commiitee as designate] helow,

IN WITHESS WHEREQF , the State amd have duly executed thie Agvee-
dwcft?ogtzf’ : AD, 1986,

ment in duptinste as of the 3y
WLTHESS:

Lareniy
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. HIATE OF REODE ISLAND o 643 e 099
COONTY (F PROVIDERCE

In Providemce on this 27 Gay of SPEASGE. | AD, 1985, before ne

wmmymwdwdﬁm,dg to e known and known by me to be
Directar of the Rhode Islsnd Dopartment of Trangportation and the party for
on behalf of the State of Ehode Island and Providence Flantations sxecutod
foregaing inptviment and he ecknowledged said inptrument by him so executed

t and deed individually end in psid capacity end the fres mot
amd dead of the Btate of Fhofe Igjani and Frovidance -

£§
;
§
H

personally a Fadiey PR Ba
hﬂmaﬂmmmﬂthnmwm mtdthfmmm: auaheawn-h
ecknow]ledmed snid instrument by her so executed to be her free act -
individnelly and in seld cepacity.

BIPORE V. D'ORE!
NOTARY PUBLIC
MY COMMISSION
EXPIRES 6-80-81

RAF

wmam oy a0
-
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: "Q - ) RECUIVERSHYP
% USSOl

e PROJECT DEVELOPMENT . Mark Rugso

§5 PINE STREET, PROVIDENCE, I 02503 mrusso@frlawrtoom
401.455.0000 www. FRLAWRI.COM
August 7, 2020

Via e-mail: stephen.devine@dot.ri.gov E-mail: vera diluglio@dot.ri.gov

Stephen A. Devine Vera H. Querceto, Esquire

Administrator - Office of Transit Chief Legal Counsel

Rhode Island Depertment of Transportation Rhode Island Department of Transportation

Two Capito] Hill, Room 316 Two Capitol Hill

Providence, RI 02903 Providence, RI 02903

Dear Stephen and Versa:

I am the Court-appointed Special Master of the property known as East Pointe which is
further described as Assessor's Map 303, Block 13, Parcels 4 and 5 and Map 203, Block 1, Lot 4
in the Land Evidence Records for the City of East Providence. As you know from our recent
discussiom, this site is the former site of Ocean State Steel, Inc.

In the 1989, Ocean State Stegl, Inc. secured e surface rail crossing and I have attached that
document for your files.

In 1996, when Ocean Stete Steel wes winding down, the surface crossing wes preserved in
arder to preserve the economic development opportumity et the former Qcean State Steel site. I
attach fhe 1996 document to that effect.

At this point, I have secured & Court-eppointed buyer to redevelop the former Ocean State
Stee] site, which we refer to as East Pointe. The development would bea high-end mixed use
development which will advance the gorls establishsd by the Rhode Island General Assembly in
enacting the East Providence Waterfront Development District. As such, 1 am formally requesting
that the Rhode Island Department of Transportation approve the reinstatement of the crossing in
accord with the 1986 Railroad Operating Agreement, which I have alse attached for your

convenience,

It is my understanding that I must make a filing with the Rhode Island Public Utilities
Commission in this regard. T am preparing that now.

However, I formally wanted fo put you on nntice that I am seeking reinstaternent under the
1986 Railroad Operating Agreement and I would like to know as soon &s possible if there is any
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Stephen A. Devine

Vere H. Querceto, Esquire
August 7, 2020

Page 2

objection fo the reinstatement, so that I ean report to Justice Brian Stem, who is presiding over the
case and is my appointing Justice,

I realize fully that the ultimate approval would be subject to engineering review and safety
improvements, However, I would need to know if the Rhode Island Department of Transportation
has any objection to reinstating the crossing s it is a contingency to my sale and the economic
development opportunity that is the subject to that sale.

Your assistence would be greatly appreciated.

Sincerely,
WMR/was

M‘MARK RUSSO ’
Enclosures

Ce:  The Honorable Brian Stern (via e-mail)
John A, Dorsey, Esq. (via e-mail)

F UCCI
550



Case Number: PB-2008-5241

Filed In Providence/Bristol County Superior Courl
Submitied: 8M8/2020 12:31 PM

Enwelope: 2707695

Reviewer: Janna F.

Wendy Smith !
From: Diluglio, Vera (DOT) «veradiluglio@dotrigovs

Sent: Thursday, August 13, 2020 1:18 PM

To: Mark Russo

Cc: Stolzman, Rob; Devine, Stephen (DOT)

Subject: East Providence Omega RR Crossing

Mark, RIDOT has no cbjection to reinstatement of the surface railroad crossing at the site pursuant to that 1986 Railroad
Operating Agreement as referenced in your correspondence of August 7, 2020, If you need anything further, do not
hesitate to contact me. Thank you! Vera

Vera H, Querceto, Esquire

Chief Legal Counsel

Rheode Island Department of Transportation
2 Capitol Hill

Providence, Rl 02903

Phone: (401) 563-4591

Fax: {401) 222-4228

e-mail: vera.diluglio@@dot.ri.qov

This email and any attachments contain confidential and or legally/privileged information from the Department
of Transportation. It is intended only for the use of the named addressee(s). If you are not the intended
reciplent, yeu are hereby notified that any disclosure, copying, distribution or use of the contents of this
emailed information ig strictly prohibited and unautherized.

If you receive this emall in error, please immediately notify the sender by e-mail, telephone and permanently
delete all copies of this email and any of its attachments,





