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Please state your name and your position.

My name is Gregg M. Giasson and | am the Deputy General Manager of Operations. |
oversee the Engineering, Water Supply and Transmission & Distribution Divisions of the

Providence Water Supply Board.

Please describe your educational background and work experience.

| obtained a Masters of Science in Environmental Engineering from Worcester Polytechnic
Institute in 2001 and a Bachelor of Science in Civil Engineering from Tufts University in
1992. I have worked for the Providence Water Supply Board for just under three years, the
first two years as the Senior Director of Operations and the last year as the Deputy General
Manager. From 2008 to 2012, | worked for the Pawtucket Water Supply Board as the
Assistant Chief Engineer/Chief of Operations. Prior to Pawtucket, | worked at the consulting
firm Camp, Dresser & McKee for 12 years where | worked on a variety of drinking water
projects as both a project engineer and project manager. | am a Registered Professional

Engineer in the State of Rhode Island.

What items are being addressed in this testimony?

My testimony will cover: (a) the process Providence Water followed to locate and purchase a
new central operations facility (COF), (b) how the purchase price was negotiated, and (c) the

total cost to purchase and rehabilitate the new COF.

Why does Providence Water need a new COF?
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In 2007, Providence Water engaged the consulting firm Camp Dresser & McKee (CDM) to
conduct a facility assessment. The two studies are included in Exhibit GG-1. Phase I of the
assessment evaluated the conditions of the Academy Avenue (Providence) and Scituate
Avenue (Cranston) facilities and developed an initial needs assessment of the Providence
Water organization. Phase Il provided an updated needs assessment and suggested locations

within our distribution system that would potentially fit our needs.

The Phase | assessment had the following conclusions (reference page E-1 of the Phase |

CDM report):

“The site is too small to accommodate programmed needs for parking of employee, visitor,

and PWSB vehicles.”

“Large trucks making deliveries to the central stock room or yard storage areas are not able
to maneuver safely into the yard due to restricted aisles and turning space, and frequently
must be unloaded by forklifts while parked on Academy Ave, resulting in a serious hazard to

traffic and pedestrians.”

“Building facilities components are approaching or beyond their useful service life, and the
upgrades required to bring all components into compliance with current codes represents a

substantial investment and rehabilitation program.”

As a result of this work, and an ongoing re-evaluation of Providence Water needs, criteria
were developed to evaluate potential COF locations. The criteria is included in Exhibit GG-

2.
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What properties did Providence Water consider for the new COF?

From 2007 through 2015, Providence Water evaluated at least 29 different properties. A
comprehensive list is included in Exhibit GG-3. Many of the facilities on the list were
quickly dismissed because they did not meet many (or any) of the criteria provided in Exhibit

GG-2.

What property is Providence Water purchasing for the new COF?

Providence Water has signed a Purchase and Sales (P&S) agreement for the property at 125
Dupont Drive in Providence. A copy of the P&S agreement is attached as Exhibit GG-4.

Highlights of the property at 125 Dupont Drive are included in Exhibit GG-5.

What makes the facility at 125 Dupont Drive the best choice for Providence Water?

The property at 125 Dupont Drive meets or exceeds all of the criteria in Exhibit GG-2. Also,
of all the facilities that were evaluated, the property at 125 Dupont Drive is the closest to the

center of our distribution system as shown in Exhibit GG-6.

How was the $10.35 million purchase price determined?

The best way to answer this question is to provide a timeline of events that culminated in the

signing of the P&S.

On February 5, 2015, Peter Hayes from Hayes & Sherry notified Providence Water that a
property with a 175,000 square foot building on 16.5 acres was going to be made available

for purchase.
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On February 20, 2015, Providence Water toured the facility at 125 Dupont Drive.

On February 26, 2015, Hayes & Sherry indicated that their research of comparable properties

would warrant an offer of $10,000,000 (approximately $58/square foot).

On March 2, 2015, Providence Water met with representatives of the Commission and the

Division to brief them on potential new COF.

On March 13, 2015, Providence Water receives three appraisals on the property at 125

Dupont Drive. The appraisals ranged from $9.2 million to $15 million.

On March 16, 2015, Providence Water submitted an offer to buy the property for $9.5

million.

On March 26, 2015, Providence Water settled on a purchase price of $10.35 million.

What is the total acquisition and rehabilitation cost for 125 Dupont Drive?

Providence Water engaged Dimeo to develop a preliminary construction cost estimate to
rehabilitate the property at 125 Dupont Drive to meet the needs of Providence Water. The
estimated construction cost is $16.3 million. The construction cost includes converting the
existing 100% office space to a mix of 70% office space and 30% garage space. Including
purchase price, due diligence costs, and borrowing costs, the total cost to Providence Water

is estimated to be $30 million. A complete breakdown of costs is included in Exhibit GG-7.

Mr. Giasson, does that conclude your testimony?

Yes it does
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Providence Water Supply Board

Option 1

Facilities Programming Study

Part A | Option 1 - Two Separate Sites
DEPARTMENTAL SPACES for T&D Site (w/ Auto and partial Customer Support)
These totals reflect only those employees and spaces proposed at this location
No Employees Office Cubicle Open Area Closet Storage Room Other Room
D Department Director Men Women _|Position Number _|Size (nsf) |Total (nsf) [Number _|Size (nsf) |Total (nsf) [Number _|Size (nsf) |Total (nsf) [8 nsfea [Use Large (nsf) [Med (nsf) |Small (nsf) |Total (nsf) |Purpose Area (nsf)
AL.0 Administration
Al.10 Security Room 300 Dept
Al.11 Total (nsf)
subtotal (nsf) 0 subtotal (nsf) 0] subtotal (nsf) 0 subtotal (nsf) 0] subtotal (nsf) 300| 300|
A3.0 Commercial Svcs Ricky Caroulo 21 5
A3.7 Meter Shop Tech 1 72 72
A3.8 Supervisor 1 72 72 File/supplies 100 100
A3.9 Clerk 3 60! 180 New Meters 150 150
A3.10 Red Tag Meters 180 180
A3.11 Old Meters 360 360
A3.12 Meters for Disposal 180 180
A3.13 Bill Paying Lobby 375
A3.14 Public Unisex Toilet 45
A3.15 Copier Room 100
A3.16 Meter Reader Workroom 140 Dept
A3.17 Meter Test Shop 400 Total (nsf)
subtotal (nsf) 144 subtotal (nsf) 0] subtotal (nsf) 180 subtotal (nsf) 970 subtotal (nsf) 1.060| 2.354'
A4.0 MIS
A47 Staff 1 120 120 Dept
A48 Multi Purpose 180 Total (nsf)
subtotal (nsf) 120 subtotal (nsf) 0 subtotal (nsf) 0 subtotal (nsf) 0 subtotal (nsf) 1BD| 300|
A6.0 Support Services Joe Spremulli 12 3
AB6.11 Automotive Clerk 1 45! 45
A6.12 Stockroom Clerk 1 45 45
A6.13 Matl Handling Clerk 1 45 45
A6.14 Supervisors 3 45! 135
A6.29 Stock Room 6000 6000
A6.30 Flamm/Comb Matl 120] 120]
A6.31 Tools, Parts, Equip 600 600
A6.32 Vehicle Maintenance Bay (1) 1200
AB.33 Vehicle Maintenance Bay (2) 1200
A6.34 Vehicle Maintenance Bay (3) 1200
AB.35 Air compresser 30
A6.36 Carpentry Shop 300 Dept
A6.37 Mechanic's Repair Shop 1200 _Total (nsf]
subtotal (nsf) 0 subtotal (nsf) 0 subtotal (nsf) 270 subtotal (nsf) 6,720 subtotal (nsf) 5.130| 12,120,
A7.0 Transmission & Ronald Del Gallo 55 2
A7.1 Distribution Director 1 200 200
A7.2 ++ Manager 1 168 168
A7.3 Dispatcher 1 200 200
A7.4 Supervisor (payroll) 1 72 72
A7.5 Supv (dig safe) 1 72 72
A7.6 Supv (road) 2 72 144
Supv Engineer 1 72 72
Engineer 1 72 72
A7.9 Admin Asst 1 45! 45
A7.10 Road Report Clerks 2 45 90
A7.11 Equipment Mechanic 1 45! 45 Mechanic's Workshop 1000
A7.12 Switchboard Clerk 1 45 45
A7.13 Records, files 100] 100 Dept
A7.14 \Work area in open office 120 Total (nsf)
88 10! subtotal (nsf) 568 subtotal (nsf) 432 subtotal (nsf) 225 subtotal (nsf) 100 subtotal (nsf) 1.120| 2.453|
Program Net Area (nsf) 17,527
Future Expansion Allowance 10% (nsf 1,753
Subtotal (nsf) 19,280
Net to Gross Factor 0.70
Program Gross Area (gsf) 27,542

Table A.2
Page 1 of 1

8/14/2009



Providence Water Supply Board

Part A

Option 1

Option 1 - Two Separate Sites

Facilities Programming Study

DEPARTMENTAL SPACES for Administrative Offices

These totals reflect only those employees and spaces proposed at this location

No Employees Office Cubicle Open Are: Closet Storage Room Other Room
D Department Director Men 'Women_|Position Number _|Size (nsf) |Total (nsf) |[Number |Size (nsf) |Total (nsf) |Number |Size (nsf) |Total (nsf) [8 nsfea |Use Large (nsf) |Med (nsf Small (nsf) |Total (nsf) |Purpose Area (nsf]
Al.0 Administration Pamela Marchand 2
All Chief Engr 1 400 400 8 Gnl Mgr Restroom 50
Al.2 Mgr Security 1 72 72
Al3 Mgr Personnel 1 168 168
Al4 Supv Personnel 1 72 72
ALlS Personnel Clerk 2 45 90
Al6 Dep Chief 2 240 480 16
AL7 Comm 1 200 200
AL8 Spec Prj 1 150 150|
Al9 Asst 1 168 168
Al1.10
Al11 File/supplies 40! 40|Security Room 300
Al.12 Board Rm 80! 80|Permanent Records Storage 5000
Al.13 Board Room 700
Al.14 Board Mens Restroom 160
Al1.15 Board Womens Restroom 160 Dept
Al.16 Bd Rm Kitchenette 80 Total (nsf)
subtotal (nsf) 1,470 subtotal (nsf) 72, subtotal (nsf) 258 24 subtotal (nsf). 120 subtotal (nsf) 6,450' 8,394
A2.0 Finance Jeanne Bondarevski 13
A2.1 Director 1 200 200 8
A2.2 Manager 2 168 336
A23 Supervisor 4 72! 288
A2.4 Payroll Clerk 3 60! 180
A2.5 AP Clerk 3 60 180
A2.6 Acct Clerk 2 60! 120 Dept
A2.7 Switchboard 1 72! 72 File Room 150 150 Total (nsf)
subtotal (nsf) 536 subtotal (nsf) 360 subtotal (nsf) 480 8| ubtotal (nsf) 150 subtotal (nsf) OI l,534|
A3.0 Commercial Svcs Ricky Caroulo 9
A3.1 Director 1 200 200 8
A3.2 Manager 1 168 168
A33 Sr. Supv 3 72 216
A3.4 Supervisor 1 72! 72
A35 Sr Adm Asst 1 72 72
Clerk 7 60! 420 Dept
Total (nsf)
subtotal (nsf) 368 subtotal (nsf) 780 subtotal (nsf). 0 8| subtotal (nsf). 0 subtotal (nsf) OI 1,156'
A4.0 MIS Dave Delsesto 0
A4l Sr. Manager 1 168 168
A42 System Techs 5 72 360
A43 Temp Tech 1 72! 72
A4.4 Computers Incoming 120 120
A45 Computers Outgoing 120 120
Ad.6 Server Room 150
A4T Tech Spec Workroom 100 Dept
A48 Conference Room 100 Total (nsf)
subtotal (nsf) 168 subtotal (nsf) 432 subtotal (nsf). 0] 0 subtotal (nsf). 240 subtotal (nsf) 350I 1,190'

Table A.3
Page 1 of 2

8/14/2009



Providence Water Supply Board

Option 1

Option 1 - Two Separate Sites

Facilities Programming Study

Part A
DEPARTMENTAL SPACES for Administrative Offices

These totals reflect only those employees and spaces proposed at this location

No Employees Office Cubicle Open Are: Closet Storage Room Other Room
D Department Director Men 'Women_|Position Number _|Size (nsf) |Total (nsf) |[Number |Size (nsf) |Total (nsf) |Number |Size (nsf) |Total (nsf) [8 nsfea |Use Large (nsf) |Med (nsf Small (nsf) |Total (nsf) |Purpose Area (nsf]
A5.0 Engineering Paul Gadoury 25| 4
A5.1 Director 1 200 200 8
A5.2 Mgr CIP-IFR 1 168 168
A5.3 Mgr Const Svcs 1 168 168
A5.4 Mgr Records 1 168 168
A5.5 Mgr Customer Svc 1 168 168
A5.6 Sr Supv IFR 1 120 120
A5.7 Supv Cross Conn 1 120 120
A5.8 Supv FH Records 1 120 120
A5.9 VAC 1 96 96
A5.10 Real Estate 1 96, 96
A5.11 Statistian 1 96, 96
A5.12 Backflow 1 96, 96
A5.13 IFR 5 96 480
A5.14 Engineer 1 96! 96
A5.15 Inspector 6 64! 384
A5.16 Clerk 1 64/ 64|
A5.17 CAD Tech 4 64 256
A5.18 Field Equip 210 210
A5.19 Valve & gate boxes 240 240
A5.20 Records 800 800
A5.21 Supplies 100 100
A5.22 GIS Server 100 Dept
A5.23 Copy, Plot, Print, Fax 160 Total (nsf)
subtotal (nsf) 1,232 subtotal (nsf) 864 subtotal (nsf). 800 8 ubtotal (nsf) 1,350 subtotal (nsf) 260I 4.514'
A6.0 Support Services Joe Spremulli 9 6
A6.1 Director 1 200 200 8
AB.2 Mgr Int Govt Rel 1 168 168
A6.3 Mgr Facil & Equip 1 168 168
A6.4 Mgr Safety & Risk 1 168 168
AB.5 Aide to Chief 2 72! 144
A6.6 Claims Administrator 1 72 72
A6.7 Supv Purchasing 2 72! 144
A6.8 Purchasing Agent 1 45! 45
A6.9 Purchasing Clerk 1 45 45
A6.10 Switchboard Clerk 1 45 45
A6.15 Records 1000 1000
A6.16 Personnel Files 100 100
A6.17 Copy paper 100 100
A6.18 Janitor 100] 100
A6.19 Yard Maint Eq 400 400
AB.20 Furniture/Off Equip 600 600
A6.24 Int Govt Rel Library 168
AB.25 Copy 144
A6.26 Phone Equipment 200
AB.27 Mailroom 100 Dept
A6.28 Switchboard Room 120 Total (nsf)
subtotal (nsf) 704 subtotal (nsf) 360 subtotal (nsf) 135 8 subtotal (nsf) 2,300 subtotal (nsf) 732 4,239
Program Net Area (nsf) 21,027
Future Expansion Allowance 10% (nsf 2,103
Subtotal (nsf) 23,130
Net to Gross Factor 0.70
Program Gross Area (gsf) 33,042

Table A.3

Page 2 of 2

8/14/2009



Providence Water Supply Board

Option 1

Facilities Programming Study

Page 1 of 1

Part B | Option 1 - Two Separate Sites
SHARED FACILITIES at the T&D Site
Programmed spaces that would be located at this location
1D Department Space No Rooms |Size (nsf) [Area (nsf) |[Comment:
B.01 All Reception/Lobby 1 400 400(Building, with receptionist/switchboard
B.02 All Copy Room 1 140 140
B.03 Office Staff Lunch Room 1 700 700|Seating 24 people, kitchenette, vending
B.04 All Conference Rooms 3 240 720
B.05 Office Staff Men's Restroom 1 160 160
B.06 Office Staff Men's Locker Room 1 60 606 lockers
B.07 Office Staff Women's Restroom 1 160 160
B.08 Office Staff Women's Locker Room 1 60 606 lockers
B.09 Road Staff Men's Restroom 1 290 290
B.10 Road Staff Men's Locker Room 1 780 780]80 lockers, 6 showers
B.11 Road Staff Women's Restroom 1 160 160
B.12 Road Staff Women's Locker Room 1 160 160(12 lockers, 2 showers
B.13 All Uniform Locker Room 1 100 100]60 - 6x12x36 lockers, dirty uniform hamper
provided by laundry vendor
B.14 All Deliveries/Recycle 1 160 160
B.15 Road Staff Ready Room / Training 1 800 800|Doubles as Lunch Room for Road Staff
subtotal (nsf) 4,850
Net to Gross Factor 0.70
Program Gross Area (gsf)
SHARED FACILITIES at the Administration Offices Site
Programmed spaces that would be located at this location
1D Department Space No Rooms |Size (nsf) [Area (nsf) |[Comment:
B.01 Reception/Lobby 1 400 400(Building, with receptionist/switchboard
B.02 Copy Room 2 120 240
B.03 Lunch Room 1 1,280 1,280|Seating 50 people, kitchenette, vending
B.04 Men's Restroom 1 200 200
B.05 Men's Locker Room 1 160 160|12 lockers, 1 Shower
B.06 Women's Restroom 1 200 200
B.07 Women's Locker Room 1 160 160]12 lockers, 1 Shower
B.08 Deliveries/Recycle 1 160 160
B.8 Conference Rooms 1 160 160|Seating 6 at table
B.9 Conference Rooms 2 250 500(Seating 10 at table
B.10 Conference Rooms 3 300 900|Seating 12 at table
subtotal (nsf) 4,360
Net to Gross Factor 0.70
Program Gross Area (gsf)
Table A.4
cbm 8/14/2009



Providence Water Supply Board Option 1

Facilities Programming Study

Part C Option 1 - Two Separate Sites
VEHICLE PARKING at the T&D Site
These totals reflect only those vehicles that will be housed at this location
Vehicles Proposed for Garaging
Parking Space Size (nsf) Total Drive Total w/
Vehicle Type No. Vehicles 9 x 20 12 x 20 12x24 | 12 X30 [Drive Thru [Aisle (nsf) |Aisles
Large Vehicle 35 12,600 12,600 5,250 17,850
Pickup or Similar 35 10,080 10,080 4,200 14,280
Total Vehicles 70 Proposed Program Net Area (nsf) 22,680 32,130|
Net to Gross Factor 0.90 0.90

Proposed Program Gross Area (gsf) 25,200

Outdoor Parking at T&D Site

Parking Space Size (nsf) Drive Total w/
No. Vehicles 9 x 20 Aisle (nsf) |Aisles (nsf)
Employee Parking 110 19,800 22,000 41,800
Spare Spaces 10 1,800 2,000 3,800
Visitor Parking 6 1,080 1,200 2,280
Total Vehicles 126 Program Net Area (nsf) 47,880]
| VEHICLE PARKING at the Administration Building Site
These totals reflect only those vehicles that will be housed at this location
Vehicles Proposed for Garaging
Parking Space Size (nsf) Total Drive Total w/
Vehicle Type No. Vehicles 9x 20 12 x 20 12x24 | 12 X30 |Drive Thru [Aisle (nsf) |Aisles
Large Vehicle - 0 0 0 0 0 0 0
Pickup or Similar - 0 0 0 0 0 0 0
Total Vehicles - Proposed Program Net Area (nsf) 0 0|
Net to Gross Factor 0.90 0.90
Proposed Program Gross Area (gsf) m
Outdoor Parking at T&D Site
Parking Space Size (nsf) Drive Total w/
No. Vehicles 9 x 20 Aisle (nsf) [Aisles (nsf)
Employee Parking 130 23,400 26,000 49,400
Staff Vehicles 50 9,000 10,000 19,000
Spare Spaces 10 1,800 2,000 3,800
Visitor Parking 10 1,800 2,000 3,800
Total Vehicles 200 Program Net Area (nsf) 76,000]
Table A5
CDM Page 1 of 1 8/14/2009



Appendix B

Final Hayes and Sherry Market Data
Summary



PROVIDENCE WATER
PROPERTY EVALUATION
RHODE ISLAND

Prepared For:

Prepared By:

Peter C. Hayes, Partner
&
Matthew T. Fair

HAYES & SHERRY
THE WESTMINSTER SQUARE BUILDING
10 DORRANCE STREET, SUITE 650
PROVIDENCE, RHODE ISLAND 02903
(401) 273-1980



PROVIDENCE WATER
PROPERTY EVALUATION
RHODE ISLAND

430 SCITUATE AVENUE, CRANSTON

NEUTACONKANUT RESERVOIR, JOHNSTON
(Central Ave & Ashby St)

THE GORHAM SITE, PROVIDENCE

(Reservoir Ave & Adelaide Ave)

100 DIKE STREET, PROVIDENCE



PROVIDENCE WATER
PROPERTY EVALUATION
SITE MAP




430 SCITUATE AVENUE
CRANSTON, RHODE ISLAND

Map # O

Building Address:

430 Scituate Avenue

Total Square Feet: N/A

Space Available: N/A
Floorplate: N/A

Sales Price: N/A
Parking: N/A

Land Area: +/- 9 acres
Zoning: A 80




NEUTACONKANUT RESERVOIR
JOHNSTON, RHODE ISLAND

Map # @

Building Address: Central Ave & Ashby St, Johnston
Total Square Feet: N/A

Space Available: N/A

Floorplate: N/A

Rental Rate: N/A

Parking: N/A

Land Area: +/- 33 Acres

Zoning: R 40




THE GORHAM SITE
PROVIDENCE, RHODE ISLAND

Map # ©

Building Address:

The Gorham Site — Parcel C (iellow)

Total Square Feet:

N/A

Space Available:

N/A

Floorplate:

N/A

Rental Rate/Sales Price:

Negotiable

Parking:

N/A

Land Area:

+/- 4 acres

Zoning:

M1 (Manufacturing)




100 DIKE STREET
COLONIAL KNIFE
PROVIDENCE, RHODE ISLAND

Map # ©

Building Address:

100 Dike Street

Total Square Feet: 98,000

Space Available: 98,000

Floorplate: N/A

Sales Price: $1,000,000

Parking: N/A

Land Area: 2.73 acres (possibility to acquire 1 additional

contiguous acre)

Zoning:

M1 (Manufacturing)




PROVIDENCE WATER
PROVIDENCE PROPERTY EVALUATION
PROS AND CONS

Property

Pros

Cons

Comments

@430 Scituate Avenue,

Cranston

@ Neutaconkanut, Johnston

© The Gorham Site, Providence

A = Parcel C Land
B = Stop & Shop

e Adequate size

e Property located on land
controlled by PWB and is
adjacent to a PWB
facility

e Adequate size

e Property located on land
controlled by PWB and is
adjacent to a PWB
facility

A

e Ability to customize new
construction on raw land

e City owned property

e Centrally located in PWB
retail area

B

e EXxisting 55,985 sf Stop &
Shop can be renovated
to accommodate either
T&D or Admin

e Appears to be cost
effective

e Motivated Landlord

Significant work required
to excavate land and
build new construction
Located several miles
from the majority of PWB
service area

Site located in a
residential area which
may be problematic for
heavy equipment traffic
Requires significant site
work

A

New construction is
expensive

May be on the small side
due to wet land area

B

Landlord may require
PWB to lease/buy the
entire retail complex due
to conflicting uses
Currently designed as a
retail complex

The site appears to have a
drastic grade variation and
would require significant site
work to deal with the ledge
area.

The presence of residential
homes on the access road to
the site seems to be
problematic.

A

The former Gorham Site is
currently controlled by City of
Providence and is the only city
owned property that appears
to make sense for PWB

B

Stop & Shop is under Lease
until 2022.

Landlord has a 99 year Land
Lease on the land with the
City of Providence.



PROVIDENCE WATER
PROVIDENCE PROPERTY EVALUATION
PROS AND CONS

Property Pros Cons Comments
e Good Highway Access e Significant demo work Possibility to acquire 1
e On the small end of size needed contiguous acre.
requirement e Has some historic
e Motivated Seller protection rehabilitation

® 100 Dike Street, Providence

requirements






EXIHIBIT GG-2
CENTRAL OPERATIONS FACILITY CRITERIA

General Facility Requirements:

e  Facility must be within close proximity
to center of our distribution system

e  Minimum Parcel Acreage for one
combined facility 10 -12 acres

e Separate Admin or Operations Facility
site 5-8 acres/ each

e  Minimum parking (employee, visitor, &
company vehicles) on combined site:
400 parking spaces

e  Minimum Building SF for one COF
Facility 80,000 — 100,000 SF
Desirable SF for one COF 100,000 —
140,000 SF
Separate Operations or Admin Facilities
40,000 — 60,000 SF/ each

e Minimum Garage/ Automotive SF:
44,000 SF

e Desired Garage/ Automotive SF:
52,000 SF

Facility Preferences:

e The combination of Administrative and
Operations at a single facility increases
efficiency

e Natural boundaries to provide a
security buffer

e Expected 100 year facility - Functional
flexibility that has additional space for
both existing operations and future
growth

s:\central operations facility\puc\exhibits\exhibit_gg-2_125 dupont drive_general notes.docx






EXHIBIT GG-3

SITE ACCOMODATES
PROPERTY LOCATION ADMIN / T&D ACREAGE
PROVIDENCE
1 125 Dupont Drive Admin & T&D 16.5
2 GE Building - 586 Atwood Avenue T&D 7
3 COX Communication - 50 Houghton Street Admin & T&D 25
4 Paragon Mill - 39 Manton Avenue Admin 4
5 Colonial Knife - Dike Street T&D 6-11
6 Imperial Knife - 60 King Street Admin or T&D 8.65
7 Providence Journal Buildings - 288/286 Kinsley Avenue* Admin & T&D 3.14
8 4 Sims Avenue, 351 Harris Avenue, & 430 Kinsley Avenue* Admin & T&D 11.29
9 475-486 Valley Street, 411 Valley Street & 4 Sims Avenue* Admin & T&D 1.34
10 498 Kinsley Avenue (Behind Court House) Admin 3.2
11 100 Dike Street T&D 2.73
12 American Locomotive, ALCO Bldg #59 555 Valley Street Admin -
13 Rising Sun Mills - 144 Valley Street Admin -
14 Gorham Site/ Stop & Shop -Adelaide Avenue Admin & T&D 9
15 Conley's Wharf T&D 6-7
16 300 Niantic Avenue Admin 5
17 100 Niantic Avenue Admin 2.7
18 Herb Chambers - 101 Cadillac Drive 2.87
CRANSTON
19 Aqueduct Reservoir - 430 Scituate Avenue Admin 32
20 Rojacks Shopping Plaza - Independence Way Admin -
21 Super Value Distribution Site - Plainfield Pike Admin & T&D -
22 Katharine Gibbs - 80 Garfield Street Admin 7+
23 Trolley Barn Property - 777 Cranston Street T&D 6.55
JOHNSTON
24 Shaw's Market - 1485 Hartford Avenue Admin 7+
25 BJ's Wholesale - 1300 Hartford Avenue Admin & T&D 11.5
26 Neutaconkanut Reservoir - Ashby Street T&D 32
27 Vacant Land @ intersection of Rt. 295 and Hartford Avenue - -
28 Lakeside Commerce Center Admin & T&D -
29 FM Global Building - 1301 Atwood Avenue Admin & T&D 150

*Smaller parcels would be combined with other parcels

S:\Central Operations Facility\PUC\Exhibits\EXHIBIT_3_PUC_Property List.xIsx

Page 1






EXHIBIT GG-4

PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”) is entered into this 7th day of
May, 2015 (the “Effective Date™), by and between First States Investors 5200, LLC, a Delaware
limited liability company (“Seller”), and the City of Providence Water Supply Board
(“Purchaser”). In consideration of the mutual agreements herein set forth, the parties hereto,
intending to be legally bound, agree as follows.

1. Defined Terms/Riders:

Business Day or business day: Each day of the week except Saturdays,
Sundays and federal holidays.

Closing Date: 2:00 PM prevailing Eastern Time on
December 29, 2015, or on such earlier
date as mutually agreed upon by Buyer

and Seller.

Deposit: $250,000.00 (together with any interest
earned thereon)

Due Diligence Period: The period ending at 5:00 P.M.
prevailing Eastern Time on September 1,
2015.

Escrowee: First American Title Insurance Company

633 Third Avenue

New York, New York 10017
Attention: Jed Levine
Phone: (212) 551-9482
Email: jlevine@firstam.com

Exhibits: Exhibit A — Legal Descriptions

Exhibit B — Escrow Agreement

Exhibit C — Permitted Exceptions
Exhibit D — Bill of Sale

Exhibit E— Title Affidavit

Exhibit F — Assignment and Assumption
of Intangibles

Exhibit G — Non-Foreign Affidavit

Improvements: The buildings, structures, improvements,
personal property (including, but not
limited to, all furniture located in the
Building) and fixtures erected or located
on the Land.

KE 35757697.8
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EXHIBIT GG-4


Land:

That certain tract or parcel of land
situated at 125 Dupont Drive,
Providence, Rhode Island, as more fully
described on Exhibit A attached hereto.

Person:

Any individual, corporation, partnership,
limited  liability = company, trust,
unincorporated association, government,
governmental authority, or other entity.

Purchase Price: $10,350,000.00

Purchaser’s EIN: O5=688659 . [
DS—goo0329 L5 ( CUS

Purchaser’s Notice Address: 552 Academy AvenueC

Providence, Rhode Island 02908

Attn: Gary P. Marino
E-mail: gmarino@provwater.com

With a required copy to:

Schacht & McElroy

21 Dryden Lane, P.O. Box 6721
Providence, Rhode Island 02940-6721
Attn: Michael R. McElroy

E-mail: michael@mcelroylawoffice.com

Riders:

The following Rider is attached to and
made a part of this Agreement as if more
fully set forth herein:

X Due Diligence Rider

Seller’s EIN:

20-1656923

Seller’s Notice Addresses:

c¢/o Gramercy Property Trust

521 Fifth Avenue

30th Floor

New York, NY 10175

Attention: Allan B. Rothschild
E-mail: ARothschild@gptreit.com

With a required copy to:




Kirkland & Ellis LLP

300 N. LaSalle St.

Chicago, Illinois 60654

Attn.: Andrew D. Small, Esq.
E-mail: andrew.small@kirkland.com

Transfer Tax: Any tax, levy or documentary stamp
required to be paid or purchased in
connection with recordation of the Deed
(hereinafter defined) and the cost of
which is determined by the amount of the
Purchase Price.

2. Agreement to Sell.

(A)  For the Purchase Price and subject to the terms and conditions hereof,
Seller agrees to sell and convey to Purchaser, and Purchaser agrees to purchase and take from
Seller, all of Seller’s right, title and interest in and to the following (individually referred to as a
“Property” or collectively referred to as the “Property”, as the context may require):

1. the Land;
2. the Improvements;
3. the tenements, hereditaments, appurtenances, rights of way, strips, gores,

easements, rights and privileges in any way pertaining or beneficial to the Land or
Improvements;

4. all intangible property, if any, owned by Seller and related to the Land and
Improvements; and

S all damages, awards, claims and causes of action now or hereafter payable
or assertable with respect to any of the foregoing by reason of any exercise of the power of
eminent domain, any change of grade of any street, road, highway, avenue or alley, or any
damage, destruction, loss or removal of any of the foregoing.

Notwithstanding anything contained in this Agreement to the contrary, those certain assets
located on the Land or in the Improvements as set forth on Schedule 1 attached hereto and
incorporated by reference herein (the “Excluded Assets”) are expressly excluded from the

transactions contemplated by this Agreement and are not part of the Property being transferred
hereunder.

3. Purchase Price. The Purchase Price for the Property shall be payable by Purchaser as
follows:




(A)  The Deposit is payable by Purchaser to Escrowee upon execution of this
Agreement, to be held in escrow and disbursed by Escrowee pursuant to the provisions of that
certain Escrow Agreement (the “Escrow Agreement”) of even date herewith among Seller,
Purchaser and Escrowee, a copy of which is attached hereto as Exhibit B. At Closing
(hereinafter defined), the Deposit shall be credited to Purchaser on account of the Purchase Price.

(B) Notwithstanding anything contained herein to the contrary, including,
without limitation, the terms and provisions of the Escrow Agreement, Purchaser hereby agrees
that in the event that Purchaser does not elect to terminate this Agreement pursuant to the terms
and provisions of the Due Diligence Rider annexed hereto, the Deposit shall become NON-
REFUNDABLE upon expiration of the Due Diligence Period, and shall become the sole
property of Seller. In such event, Purchaser agrees that the Deposit shall be deemed fully earned
by Seller, and Purchaser and Seller hereby acknowledge and agree that Escrowee shall
immediately release the Deposit to Seller upon expiration of the Due Diligence Period.
Purchaser agrees that under no circumstances whatsoever shall Purchaser have any right or claim
to the Deposit after the expiration of the Due Diligence Period, unless the Closing shall not occur
due solely to Seller’s Willful Default (hereinafter defined) or as may otherwise by expressly
provided for herein. In any such event, the Deposit shall be refunded to Purchaser.

(C) The balance of the Purchase Price, subject to the prorations and adjustments

herein provided for, shall be payable at Closing by wire transfer to an account designated by
Seller.

4. Closing.

(A)  “Closing” shall mean the consummation of each of the actions set forth
below in this Section 4, or the waiver of such action by the party in whose favor such action is
intended. At Closing, Seller shall transfer ownership of the Property by quitclaim deed, the form
of which deed (including the legal description of the Property) shall be the same form in which
title to the Property is vested in such Seller (individually and collectively, as the context may
require, the “Deed”), and Purchaser shall pay the balance of the Purchase Price. Closing shall be
held no later than 2:00 P.M. Eastern on the Closing Date. Closing shall take place through an
escrow with the offices of Escrowee.

(B) At Closing, Seller shall deliver or cause to be delivered the following
documents to Purchaser (the “Seller Deliverables™):

1. the Deed for the Property sufficient to vest in Purchaser marketable
title to the Land and the other portions of the Property that constitute real property in
accordance with this Agreement and subject to exceptions as provided for in this Agreement;

2 a bill of sale for the Property transferring to Purchaser title to any
portion of the Property that is not conveyed by the Deed, without recourse or warranty (other
than that such property, if any, is owned by Seller free and clear of liens and encumbrances), in
substantially the form attached hereto as Exhibit D;



3. a title affidavit for the Property in substantially the form attached
hereto as Exhibit E;

4, two (2) counterparts of an assignment and assumption of
intangibles for the Property, executed by Seller, pursuant to which Seller assigns to Purchaser
and Purchaser assumes all of Seller’s right, title and interest to the intangible personal property
relating to the Property, without recourse or warranty, in substantially the form attached hereto as
Exhibit F (the “Assignment and Assumption of Intangibles™);

3 two (2) counterparts of a closing statement reflecting the
apportionments and adjustments provided for in this Agreement (the “Closing Statement”);

6. written evidence of termination of that certain lease with respect to
the Land and Improvements by and between Seller, as landlord, and Bank of America
Corporation, as tenant, to be effective on or before the Closing Date;

7. a certificate stating that Seller is not a “foreign person” within the
meaning of Internal Revenue Code Section 1445, in substantially the form attached hereto as
Exhibit G; and

8. such other certificates and affidavits to the extent reasonably
acceptable to Seller as may be customarily required by the title company.

(C) At Closing, Purchaser shall deliver or cause to be delivered the following
documents to Seller (the “Purchaser Deliverables™):

@) the amounts required to be paid to Seller pursuant to this
Agreement;

(i)  two (2) duly executed counterparts of the Closing Statement;

(i) two (2) duly executed counterparts of the Assignment and
Assumption of Intangibles.

(D) The acceptance of the Deed by Purchaser shall be deemed to be full
performance and discharge of any and all obligations on the part of Seller to be performed
pursuant to the provisions of this Agreement except where such agreements and obligations are
specifically stated herein to survive the Closing.

(E) Purchaser’s obligation to pay the Purchase Price, and to accept title to the
Property, shall be subject to compliance by Seller with the following conditions precedent on and
as of the Closing Date:

(1) Possession of the Property shall be delivered free and clear of all
tenancies or other occupancies;

(ii)  Escrowee, in its capacity as title agent (the “Title Company”) shall



have committed to issue an owner’s policy of title insurance insuring Purchaser as the owner of
fee simple title to the Property, as well as a customary lender’s policy of title insurance subject
only to those matters described on Exhibit C attached hereto and made a part hereof, exceptions
listed on the deed in which title was vested in Seller, title and survey matters not objected to by
Purchaser pursuant to Section 5(c) hereof (collectively, the “Permitted Exceptions”); and

(iii)  Purchaser shall receive approval from all applicable state and local
regulatory and financial authorities to acquire the Property prior to the expiration of the Due
Diligence Period.

If all of the above conditions have not been satisfied or waived in writing by Purchaser on or
prior to the Closing Date, then Purchaser shall have the right to terminate this Agreement, and
upon such termination the Deposit shall be refunded to Purchaser and neither Purchaser nor

Seller shall have any further rights, obligations or liabilities hereunder, except as otherwise set
forth herein.

(F) Seller’s obligation to deliver title to the Property shall be subject to
compliance by Purchaser with the following condition precedent on and as of the Closing Date:

) Purchaser shall deliver to Escrowee on behalf of Seller upon the
Closing the remainder of the Purchase Price, subject to adjustment of such amount pursuant to
the terms hereof; and

(i)  Purchaser shall deposit with Escrowee the balance of the Purchaser
Deliverables.

If all of the above conditions have not been satisfied or waived in writing by Seller on or prior to
the Closing Date, then Seller shall have the right to terminate this Agreement, and upon such
termination the Deposit shall be refunded to Purchaser and neither Purchaser nor Seller shall
have any further rights, obligations or liabilities hereunder, except as otherwise set forth herein.

5. Title.

(A) Purchaser shall, at Purchaser’s sole cost and expense, order from the Title
Company, a commitment to insure title to the Property, together with complete and legible
copies of all written covenants, restrictions, easements, and agreements which are listed as
exceptions thereon (the “Title Commitment”).

(B)  Purchaser may, at Purchaser’s sole cost and expense, employ a surveyor to
prepare and deliver to Purchaser a survey of the Property or an update thereof (the “Survey”).

(C)  Within ten (10) Business Days following Purchaser’s receipt of each of the Title
Commitment and the Survey, Purchaser shall notify Seller in writing (the “Title Objection
Notice™) of any exception or matter shown in the Title Commitment or the Survey that is not
satisfactory to Purchaser (“Title Objections”). If Purchaser delivers a Title Objection Notice to
Seller, Seller agrees to notify Purchaser in writing (“Seller’s Notice™) within ten (10) Business




Days after its receipt of the Title Objection Notice as to whether Seller will attempt to cure such
defect(s). If Purchaser does not submit the Title Objection Notice within the time allowed, then
Purchaser shall be deemed to have approved all exceptions or matters shown on the Title
Commitment and Survey and shall accept title subject thereto.

(D)  If Purchaser gives the Title Objection Notice within the time allowed, then Seller
shall have the right, at its option, to defer the Closing Date for a period not exceeding sixty (60)
days in the aggregate, during which time Seller shall have the right, but not the obligation, to
remove or otherwise resolve Purchaser’s Title Objections. Nothing contained herein shall
obligate Seller to expend any sums of money whatsoever in order to remove or otherwise resolve
Purchaser’s objections contained in the Title Objection Notice.

(E)  If, within ten (10) Business Days after its receipt of the Title Objection Notice,
Seller either (1) fails to deliver a Seller’s Notice to Purchaser or (2) delivers a Seller’s Notice in
which Seller refuses to cure such Title Objections by the Closing Date, as such date may be
adjourned pursuant to Section 5(D) above, Purchaser shall have the right, prior to the expiration
of the Due Diligence Period, to either elect: (i) to terminate this Agreement by giving written
notice to Seller, and upon delivery of such written notice of termination, the Deposit shall be
returned to Purchaser and this Agreement shall be null and void and of no further force and
effect; or (ii) to perform all of Purchaser’s obligations hereunder and accept title to the Property
subject to such uncured objections without any abatement of the Purchase Price on account of
such uncured objections or liability on the part of Seller with respect thereto.

If Purchaser shall fail to deliver a written notice of its election under this Section 5(E) on
or before the Closing Date, Purchaser shall be deemed to have elected clause (ii) above and the
Closing shall take place on the Closing Date. In the event Purchaser makes the election, or is
deemed to have made the election, contemplated by clause (ii) above then those matters of title
to which Purchaser has not objected, as well as Purchaser’s Title Objections which remain
uncured as of the date of such election, shall be deemed Permitted Exceptions. Seller’s failure to
cure any of Title Objections raised in the Title Objection Notice shall not be considered a default
on Seller’s part but shall solely give Purchaser the right to terminate this Agreement in
accordance with this Section 5(E).

6. Seller's Representations, Warranties and Covenants.
(A)  Seller represents and warrants to Purchaser as follows:

1) Seller is duly organized and validly existing under the laws of its
state of formation. Seller has the right, power and authority to enter into this Agreement and, to
convey the Property in accordance with the terms and conditions of this Agreement, to engage in
the transactions contemplated in this Agreement and to perform and observe the terms and
provisions hereof.

(i1) Seller has taken all necessary action to authorize the execution,
delivery and performance of this Agreement, and upon the execution and delivery of any
document to be delivered by Seller on or prior to the Closing, this Agreement and such document



shall constitute the valid and binding obligation and agreement of Seller, enforceable against
Seller in accordance with its terms, except as enforceability may be limited by bankruptcy,

insolvency, reorganization, moratorium or similar laws of general application affecting the rights
and remedies of creditors.

(iii)  Neither the execution, delivery or performance of this Agreement
by Seller, nor compliance with the terms and provisions hereof, will result in any breach of the
terms, conditions or provisions of, or conflict with or constitute a default under, or result in the
creation of any lien, charge or encumbrance upon the Property or any portion thereof pursuant to
the terms of any indenture, deed to secure debt, mortgage, deed of trust, note, evidence of
indebtedness or any other agreement or instrument by which Seller is bound.

(iv) To Seller’s actual knowledge, Seller has not received written
notice of any pending suit, action or proceeding, which (A) if determined adversely to Seller,
materially and adversely affects the anticipated use by Purchaser or value of the Property, or (B)
questions the validity of this Agreement or any action taken or to be taken pursuant hereto, or (C)
involves condemnation or eminent domain proceedings involving the Property or any portion
thereof.

(v)  Neither Seller nor, to Seller’s actual knowledge, any of Seller’s
respective constituents or affiliates nor any of their respective agents acting or benefiting in any
capacity in connection with the purchase of the Property is in violation of any laws relating to
terrorism or money laundering, including but not limited to, Executive Order No. 13224 on
Terrorist Financing, effective September 24, 2001 (the “Executive Order”), as amended from
time to time, and the U.S. Bank Secrecy Act of 1970, as amended by the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, and as otherwise amended from time to time (collectively, with the
Executive Order, the “Anti-Terrorism Law™).

(vi)  Neither Seller nor, to Seller’s actual knowledge, any of Seller’s
respective constituents or affiliates nor any of their respective agents acting or benefiting in any

capacity in connection with the purchase of the Property is a “Prohibited Person” under the Anti-
Terrorism Law.

(vii)  Seller is not a party to any service contracts affecting the Property
which will be binding upon Purchaser after the Closing.

(viii) If Seller is not a resident of the State of Rhode Island or will not be
a resident at the time of the Closing, Purchaser must withhold six percent (6%) of Seller’s net
proceeds (7% if Seller is a corporation), in accordance with R.1.G.L. §44.30.71.3, and pay such
amount to the Rhode Island Division of Taxation (the “Division of Taxation”) as a non-resident
withholding requirement. In order to have such withholding based on gain rather than net
proceeds of sale, Seller may elect to submit an election form to the Division of Taxation at least
twenty (20) calendar days prior to Closing. Seller agrees to pay to Purchaser the entire amount
of such withholding found to be due at or after the Closing, less that portion of the Purchase
Price paid by Purchaser to the Division of Taxation pursuant to this Section 6(a)(viii).




Purchaser’s responsibility shall survive the transfer of title to the Property and shall be a lien
against the Property. Seller and Purchaser are advised to consult with the appropriate legal, tax
or financial professionals and/or the Division of Taxation.

If after the Effective Date but prior to the Closing, Purchaser obtains knowledge that any
of Seller's representations and warranties are untrue, inaccurate or incorrect in any “material”
respect, Purchaser shall give Seller notice thereof within ten (10) Business Days of obtaining
such knowledge (but, in any event, prior to the Closing). Seller shall have the right to cure such
misrepresentation or breach and shall be entitled to a reasonable adjournment of the Closing (not
to exceed sixty (60) days) for the purpose of such cure. Seller reserves the right, at its sole
discretion, at any time during such period to notify Purchaser that it no longer elects to endeavor
to effect any such cure, in which event Purchaser shall have five (5) Business Days from such
notice in which to notify Seller of its election as provided in the next succeeding sentence. If
Seller is unable or elects not to so cure any such “material” misrepresentation or breach, then
Purchaser, as its sole remedy for any and all such materially untrue, inaccurate or incorrect
representations or warranties, shall elect either (i) to waive such misrepresentations or breaches
of representations or warranties and consummate the transactions without any reduction of or
credit against the Purchase Price, or (ii) to terminate this Agreement by notice given to Seller
within such five (5) Business Day period (but, in any event, prior to the Closing Date), in which
event this Agreement shall terminate, the Deposit shall be returned to Purchaser and neither party
shall have any further liability to the other hereunder, except as may otherwise be expressly
provided herein. The untruth, inaccuracy or incorrectness of a Seller's representation or warranty
shall be deemed “material” only if Purchaser's aggregate damages (including a diminution in the
value of the Property) resulting from any such untruths, inaccuracies or incorrectness are
reasonably estimated to exceed ten percent (10%) of the Purchase Price. If Closing occurs,
Purchaser hereby expressly waives, relinquishes and releases any right or remedy available to it
at law or in equity, under this Agreement or otherwise to make a claim against Seller for
damages that Purchaser may incur, or to rescind this Agreement and the transaction, as the result
of any of Seller's representations being untrue, inaccurate or incorrect.

(B)  Seller’s Covenants and Agreements.

(1) Leasing Arrangements. During the pendency of this Agreement,
Seller will not enter into any new lease affecting the Property, without Purchaser's prior written
consent in each instance.

(1)  New Contracts. During the pendency of this Agreement, Seller
will not enter into any contracts that will be an obligation affecting the Property or any part
thereof subsequent to the Closing without Purchaser's prior written consent in each instance
(which may be withheld in Purchaser’s sole discretion), except contracts entered into in the
ordinary course of business that are terminable without cause (and without penalty or premium)
on thirty (30) days (or less) notice.

(i)  Operation of Property. During the pendency of this Agreement,
Seller shall continue to operate the Property consistent with Seller's past practices.




(iv) Insurance. During the pendency of this Agreement, Seller shall, at
its expense, continue to maintain the insurance policies covering the Improvements.

(v)  Underground Storage Tank Registration and Permit Transfer.
During the pendency of this Agreement, Purchaser and Seller shall each use commercially
reasonable efforts to cause the two (2) underground storage tanks located on the Land and
serving the Improvements (the “Underground Storage Tanks”) to be re-registered with the State
of Rhode Island Department of Environmental Management in the name of Purchaser as of the
Closing Date and to transfer Seller’s rights, title and interest in and to environmental and
operating permits relating to the Underground Storage Tanks, if any, to Purchaser at Closing
(collectively, the “UST Transfer”); provided, however, that the completion of the UST Transfer
shall not be a condition to the obligations of Purchaser or Seller to consummate the transactions
contemplated by this Agreement and the failure to complete the UST Transfer on or before the
Closing Date shall not be considered a default by Purchaser or Seller.

7. Purchaser’s Representations and Warranties. Purchaser represents and warrants to Seller
as follows:

(1) Purchaser is duly organized and validly existing under the laws of
Purchaser’s State of formation. Purchaser has the right, power and authority to enter into this
Agreement and to purchase the Property in accordance with the terms and conditions of this
Agreement, to engage in the transactions contemplated in this Agreement and to perform and
observe the terms and provisions hereof.

(i)  Purchaser has taken all necessary action to authorize the execution,
delivery and performance of this Agreement, and upon the execution and delivery of any
document to be delivered by Purchaser on or prior to the Closing, this Agreement and such
document shall constitute the valid and binding obligation and agreement of Purchaser,
enforceable against Purchaser in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws of general
application affecting the rights and remedies of creditors.

(ili)  Neither the execution, delivery or performance of this Agreement
by Purchaser, nor compliance with the terms and provisions hereof, will result in any breach of
the terms, conditions or provisions of, or conflict with or constitute a default under the terms of
any indenture, deed to secure debt, mortgage, deed of trust, note, evidence of indebtedness or any
other agreement or instrument by which Purchaser is bound.

(iv) To Purchaser's knowledge, Purchaser has received no written
notice that any action or proceeding is pending or threatened, which questions the validity of this
Agreement or any action taken or to be taken pursuant hereto.

(v)  Purchaser has not (A) made a general assignment for the benefit of
creditors, (B) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary
petition by Purchaser's creditors, (C) suffered the appointment of a receiver to take possession of
all, or substantially all, of Purchaser's assets, (D) suffered the attachment or other judicial seizure
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of all, or substantially all, of Purchaser's assets, (E) admitted in writing its inability to pay its
debts as they come due, or (F) made an offer of settlement, extension or composition to its
creditors generally.

(vi)  Neither Purchaser nor any of Purchaser’s respective constituents or
affiliates nor any of their respective agents acting or benefiting in any capacity in connection
with the purchase of the Property is in violation of any laws relating to terrorism or money
laundering, including but not limited to, the Anti-Terrorism Law.

(vii)  Neither Purchaser nor any of Purchaser’s respective constituents or
affiliates nor any of their respective agents acting or benefiting in any capacity in connection
with the purchase of the Property is a “Prohibited Person” under the Anti-Terrorism Law.

If, after the execution of this Agreement, any event occurs or condition
exists that renders any of the foregoing representations and warranties untrue or misleading,
Purchaser shall promptly notify Seller. All such representations and warranties shall be deemed
made by Purchaser on the date of this Agreement and at the time of Closing.

8. Condition of Property. Except as otherwise specifically provided in this Agreement,
Seller makes no representation, promise or guaranty with respect to the accuracy or
completeness of any due diligence materials and/or Property information provided to
Purchaser under this Agreement, the condition or character of the Property (including
without limitation the subsoil condition thereof) or the use or uses to which the Property
may be put. Purchaser acknowledges that Purchaser has the right to make the
examinations and investigations described in this Agreement, and that Purchaser is relying
on this right in order to satisfy itself as to the character, condition and operation of the
Property, and is fully satisfied with this right. Purchaser further acknowledges that except
as otherwise specifically provided in this Agreement, Purchaser will be purchasing the
Property on the basis of its examination and investigation and not in reliance on any
representation or warranty of Seller or any agent, employee or representative of Seller.
Purchaser realizes that the Property is being sold in “AS IS, WHERE IS” condition
“WITH ALL FAULTS?” as of the Effective Date.

9. Compliance with Laws. The Property is sold, and Purchaser shall accept same, subject to
any and all violations of law, rules, regulations, ordinances, orders, or requirements noted in or
issued by any Federal, state, county, municipal, or other department or government agency
having jurisdiction against or affecting the Property whenever noted or issued (collectively,
“Violations”) and any conditions which could give rise to any Violations. Seller shall have no
obligation to cure or remove any Violations.

10. Apportionments at Closing: Transfer Taxes: Closing Costs.

(A) Apportionments. All charges, pro-rations and apportionments shall be
made on a per diem basis between Purchaser and Seller at Closing as of 12:01 A.M. prevailing
time in the city where the Property is located on the Closing Date on the basis of a 365-day year,
with Purchaser deemed the owner of the Property on the entire Closing Date.
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(B) Prorations. Seller and Purchaser agree that all utility charges, real estate
taxes, assessments and any assumed liabilities shall be prorated on a calendar-year basis as of the
date of Closing. If Closing shall occur before the actual taxes and special assessments payable
during such year are known, the apportionment of taxes shall be upon the basis of taxes for the
Property payable during the immediately preceding year, provided that, if the taxes and special
assessments payable during the year in which Closing occurs are thereafter determined to be
more or less than the taxes payable during the preceding year, Seller and Purchaser promptly
shall adjust the proration of such taxes and special assessments, and Seller or Purchaser, as the
case may be, shall pay to the other any amount required as a result of such adjustment and this
covenant shall not merge with the deed delivered hereunder but shall survive the Closing.

If any adjustment or apportionment is miscalculated at Closing, or the complete
and final information necessary for any adjustment is unavailable at the Closing, the affected
adjustment shall be calculated after the Closing. All prorations shall be made based on the
number of calendar days in such year or month, as the case may be. Either party owing the other
party a sum of money based on proration(s) calculated after the Closing Date shall promptly pay
said sum to the other party, together with interest thereon at the rate of six percent (6%) per
annum, from the date the invoice is delivered to the date of payment, if payment is not made
within thirty (30) days after delivery of a bill therefor. The provisions of this Section 9(B) shall
survive the Closing and delivery of the Deed from Seller to Purchaser for a period of six (6)
months.

(C)  Transfer Tax/Documentary Stamps. Seller shall pay the Transfer Taxes
imposed in connection with the Closing or the recording of the Deed.

(D)  Closing Costs.

(1) Seller shall pay at Closing:

a. all recording fees due on recording of corrective instruments, if
any;

b. Seller’s attorney’s fees and costs;

c. Brokerage fees due to Brokers (as defined below) pursuant to
Section 19 hereof; and

d. one-half of all escrow fees charged by Escrowee, if any.

All costs and expenses to be paid by Seller at Closing shall be
disbursed from the balance of the Purchase Price payable by Purchaser at Closing and shall
reduce the net cash payable to Seller.

(ii)  Purchaser shall pay at or prior to Closing:

a. all recording fees due on the Deed;

b. all title examination fees, title insurance premiums (including
without limitation premiums for endorsements and extended coverage);
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c. the cost of any Survey obtained by Purchaser;

d. all costs and expenses of any financing of Purchaser's
acquisition of the Property (including, without limitation, all intangible taxes, if any,
documentary stamp taxes, if any, and recording and filing fees due on any financing document,
and lender's attorneys' fees and expenses);

e. Purchaser’s attorney’s fees and costs; and

f. one-half of all escrow fees charged by Escrowee, if any.

11. Waiver of Tender. Tender at the time of Closing of executed Deed by Seller and the
balance of the Purchase Price by Purchaser are hereby mutually waived, but nothing herein
contained shall be construed as to relieve Seller from the obligation to deliver the Deed or to
relieve Purchaser from the concurrent obligation to pay the balance of the Purchase Price at
Closing.

12. Intentionally Omitted.

13. Possession and Condition. It is understood and agreed that the Property is being
purchased by Purchaser in its present physical “AS IS” condition. At Closing, Seller shall
transfer to Purchaser possession of the Property in substantially the same condition the Property
is in on the date hereof, reasonable wear and tear excepted and subject to the terms and
conditions of Sections 16 and 17 hereof.

14. Purchaser's Default. If at the time of Closing Purchaser is in default in the observance or
performance of its obligations hereunder, then unless Seller has expressly waived the default, in
writing, Seller shall have the right, as Seller's sole remedy, to terminate this Agreement and
retain the Deposit as liquidated damages and thereafter the parties shall have no further
obligations hereunder, except as otherwise expressly provided in this Agreement. The parties
acknowledge that the aforesaid liquidated damages are reasonable and do not constitute a penalty
and are being agreed upon due to the difficulty of calculating the actual amount of damages that
Seller might sustain in the event of a default by Purchaser and termination of this Agreement.

15.  Seller's Default. If Seller shall be unable to perform its obligation to convey the Property
to Purchaser in accordance with the terms of this Agreement (other than by reason of Seller’s
Willful Default), then Purchaser, at its sole option and as its sole and exclusive remedy, may
terminate this Agreement, in which event Escrowee shall promptly refund to Purchaser the
Deposit, and neither party shall thereafter have any further right or obligation hereunder.
“Seller’s Willful Default” shall mean Seller’s willful refusal to perform its obligation to convey
the Property to Purchaser in accordance with the terms of this Agreement, provided: (1) the
reasons for such refusal do not include conditions beyond Seller’s control or the unmarketability
of title; and (2) Purchaser has satisfied all conditions required to be satisfied by it under this
Agreement, is not otherwise in default under this Agreement, and is ready, willing and able to
perform all of its obligations under this Agreement and to deliver the Purchase Price due Seller
under this Agreement (without tender thereof being required). In the event of Seller’s Willful
Default, then Purchaser, at its sole option and as its sole and exclusive remedy may either (a)
terminate this Agreement, in which event Escrowee shall promptly refund to Purchaser the
Deposit, and neither party shall thereafter have any further right or obligation hereunder, other
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