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 RAILROAD CROSSING

Now comes the Petitioner, W. Mark Russo, Special Master (the “Petitioner”™), pursuant to
R.I. 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.[.Gen. Laws §39-
8-1.3.

As grounds for said Petition, Petitioner states as follows:



I PARTIES
1. Petitioner, W. Mark Russo is a Special Master appointed by the Rhode Island
Superior Court in and for the Providence County Business Calendar as pursuant to an Order
dated August 19, 2014 attached hereto and incorporated by reference 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 Running Track.
II. 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™).

S. 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, private rail crossing. See Sale Order dated August 4, 2020
attached hereto and incorporated 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 D, 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”) to 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 hereto as Exhibit E.

12. In May of 1994, Ocean State Steel ceased its business operations, but entered into
an agreement with Providence and Worcester 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 which 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 Operating Agreement. 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 attached hereto as
Exhibit D.

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

17.  As set 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 public interest
and in accordance with law and regulatory policy.

19.  If permission is granted by the Commission and Noble 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: October 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 Boulevard

Warwick, RI 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, RI 02903
jberlinsky(@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, RI 02888
Patricia.lucarelli@puc.ri.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.ri.gov

Vera Diluglio

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI1 02903
vera.diluglio@dot.ri.gov

Stephen Almagno

Rhode Island Department of Transportation
Two Capitol Hill

Providence, RI 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 FI.

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

/s/ W. Mark Russo




Exhibit A
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RAILROAD/HIGHWAY GRADE CROSSING SITE SURVEY

RAILROAD NAME:

Providence & Worcester Railroad Company (PW)

LOCATION: East Pointe Development, East Providence, RI

PROJECTH#: 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: 293 Bourne Ave Pawtucket, Rl 02916

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 to be determined. Provide in service testing, insulation, relay,

and annual test.

SURVEY ATTENDEES:
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SECTION 1 - EXISTING WARNING DEVICES

1.1 - EXISTING WARNING DEVICES/CONTROL EQUIPMENT

Signage

Quantity

- Description

Reuse/
Replace

Crossbucks

Stop Signs

Yield Signs

Track Signs

SORS

ENS/DOT

NLT/NRT

Equipment

Quantity

Description (Mast size, lens size, orientation etc.)

Reuse/
Replace

Flashing Lights

Flashing Lights and Gates

Cantilevers*

Cant/Gate Combo

Bells

Bridge Signals

Signal Enclosure

Highway/Rail grade
crossing warning
equipment type

DAXing for Adjacent Xings

*Include sketch of bolt hole pattern and spacing with measurements if existing cantilever is to be reused.

NOTES (LIST MANUFACTURER/MODEL/QUADRANT IF APPLICABLE):

No Crossing Signals and Equipment Exist.

1.2 - ARE FOUNDATIONS POURED IN PLACE: N/A

1.3 - EXISTING MASTS OF CAST OR ALUMINUM: N/A

1.4 - ROOM AT CROSSING TO STORE EQUIPMENT:

If no, specify where equipment can be stored:

Yes — On either the East or West Side.

1.5 - ARE EXISTING CIRCUITRY PLANS AVAILABLE: No
1.6 — CROSSING EQUIPMENT AND TYPE, passive, relay,
solid state: N/A
1.7 — IS THE ROADWAY BEING RELOCATED: No
1.8 — IS THERE A FRA INVENTORY REPORT: No
1.9 — EXISTING TRAIN SPEED, Timetable, General Order: 10 MPH

Grade Crossing Site Survey
Ver: 2016.01.29
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SECTION 2 - PROPOSED WARNING DEVICES

2.1 - PROPOSED WARNING DEVICES/CONTROL EQUIPMENT

Signage

Description

Quantity
Crossbucks .

Stop Signs -

Yield Signs

Track Signs

SORS

My B

ENS/DOT

12"x9" ENS signs w/DOT #

NLT/NRT -

Description (Mast size, lens size, orientation, etc.)

Equipment Quantity
Flashing Lights -

Flashing Lights and Gates 2

2 way signal lights w/12" LED

Cantilevers .

Cant/Gate Combo

Bells

Or depending on State Standard

Bridge Signals

Signal Enclosure

pre-wired 6'x6' shelter w/climate control

N [ =] =

Highway/Rail grade crossing
warning equipment type

GCP-4000 w/ cold standby

NOTES:

Sear |l Event Recorder, cellular CRTU monitoring system, 2 banks (12 batteries) GNB backup batteries,

425Ah min. S-60 gate mech, gate arms w/LED lights and vertical stripes. Track shunt enclosures.

DTMF controller, New "Do Not Stop On Tracks" sign.

2.2 - TYPE OF FOUNDATIONS TO BE USED:

2.3 - ARE FOUR QUADRANT GATES TO BE INCLUDED:
If yes, specify exit gate delay/dwell time:

2.4 - ARE SIDELIGHTS REQUIRED:

If yes, specify street/distance from track/quadrant:

2.5 - CROSSING CONTROL EQUIPMENT TERMINATION:

2.6 - ADDITIONAL EQUIPMENT RECOMMENDED:
2.7 - IS ADDITIONAL FILL MATERIAL REQUIRED:
If yes, specify quadrant/estimate quantity:

2.8 - BERM/CRIB WALL/PLATFORM REQUIRED:

Grade Crossing Site Survey
Ver: 2016.01.29

Augured in or S2

No

No

DHWS

Recorder, DTMF, OOS Jumpers

Yes

RR Spec Ballast.

No

30f12




SECTION 3 — TRACK AND RAIL

3.1 - PROPOSED WARNING DEVICES/CONTROL EQUIPMENT

Rail Bond Track Track Rusty Ballast
Track | weight | ®WR | JT | 7ype | Speed | Control | Rail | Condition
Mainline 115 - Yes - 10 MPH - No Poor
Siding 115 - Yes - 10 MPH - Yes Poor
Siding 115 - Yes - 10 MPH - Yes Poor
Industry - - - - - = N
Storage - = 5 B R - N
NOTE: All joints are to be double bonded (Head and Web).
SPECIFY INSULATED JOINT DIMENSIONS AND TYPE: NONE PRESENT
3.2 - ARE COMP JOINTS PRESENT: No
If yes, show location and sizes on FIELD SKETCH.
3.3 - DO SWITCHES REQUIRE INSULATION: No
If yes, show switches on FIELD SKETCH.
3.4 - ANY SHUNT-TYPE SWITCHES: No
If yes, describe type and show on FIELD SKETCH:
3.5 - SHUNT ENHANCEMENT REQUIRED: No
If yes, specify type:
3.6 — DO BALLAST CONDITIONS AFFECT INSTALLATION?  Yes
3.7 — HAS A BALLAST STUDY/READING BEEN
PERFORMED TO DETERMINE THE BALLAST
RESISTANCE? No
If yes, attach a copy of the results.
3.8 — HAS A SPECTRUM FREQUENCY ANALYSIS BEEN
PERFORMED? No
If yes, attach a copy of the results.
Grade Crossing Site Survey 40f12
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3.9 — IS THE PROPOSED CROSSING LOCATED IN SIGNAL
TERRITORY?

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?
If yes, describe type/attach a copy of the plans.

3.11 — ARE THERE ANY TIE-INS OR MODIFICATIONS TO
EXISITING CROSSINGS OR SIGNAL SYSTEMS?

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

3.12 - ARE THERE ANY OVERLAPS IN APPROACHES WITH
EXISTING CROSSINGS?

If yes, describe/attach a copy of the plans.
3.13 - ARE THERE ANY SPECIAL TRAIN MOVES OR
REGULAR STOPPING OR SWITCHING IN THE PROPOSED
APPROACHES?

If yes, describe:

3.14 - ARE THERE ANY QUIET ZONE REQUIREMENTS IN
PROPOSED AREA OF CROSSING?

If yes, describe:

3.15 - ARE THERE ANY ELECTRONIC (e.g. NO TURN, DO
NOT STOP ON TRACK) SIGNS REQUIRED?

If yes, describe and show on FIELD SKETCH:

3.16 — ARE THERE ANY SPECIAL DPU/STATE SPEED
RESTRICTIONS FOR CROSSING?

If yes, describe:

3.17 - ARE THERE DAXing REQUIREMENTS FOR THIS OR
ADJACENT CROSSINGS?

If yes, describe:

Grade Crossing Site Survey
Ver: 2016.01.29
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No

No

No

No
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Verify Rl Standards

No
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SECTION 4 — POLELINE

4.1 - ARE RAILROAD POLELINES PRESENT: No

If no, skip to section 5.

4.2 - REMOVE ABANDONED POLELINE: No

If yes, specify number of spans to be removed:

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

Will an interim scheme be needed until the
suitable replacement is in place?

SECTION 5 — PRE-EMPTION

5.1 - 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 cabinet:

If yes, specify type of interface, relay, electronic,
communication protocol, 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 Occ, GD, GU,
and/or Health:

5.4 - AUTHORIZING AGENCY: Noble Development LLC and G&W Railroad
5.5 - ROADWAY TRAFFIC ENGINEER: TBD

5.6 - DATE OF REQUIREMENT: TBD

Grade Crossing Site Survey 7of12
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6.1 - 1S TRACK LEASED FROM ANOTHER RAILROAD:

If yes, specify railroad and division of maintenance:

SECTION 6 — JOINT RAILROAD

No

6.2 - DOES ANOTHER RAILROAD OPERATE AT CROSSING: No

6.3 - ANY JOINT FACILITIES WITHIN ONE MILE:

If yes, specify railroad and division of maintenance:

No

SECTION 7 — UTILITIES

7.1 - 1S COMMERCIAL POWER AVAILABLE:

Specify location of nearest pole:

Yes

Bourne Ave or New Development Design

7.2 - POWER COMPANY NAME/CONTACT INFORMATION:  National Grid

7.3 - NEW METER SERVICE REQUIRED:

If no, specify existing meter number;

7.4 - EXISTING UTILITY INFORMATION: N/A

Yes

Yes, for 240V single phase, 100-amp panel

Company Name

Type of Utility

Phone Number

Conflicts

Electric

7.5 - DESCRIBE ANY OVERHEAD UTILITY CONFLICTS: None

7.6 - DESCRIBE ANY UNDERGROUND UTILITY CONFLICTS: None

7.7 - UTILITIES PARALLEL TO TRACKS:

7.8 - NEAR COMMERCIAL HIGH-TENSION LINES:

7.9 - NEAR COMMERCIAL SUBSTATIONS:

Grade Crossing Site Survey
Ver: 2016.01.29

Yes

Yes — 36’ East of Track

No




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 - SOLUTION FOR OBSTRUCTION (PROVIDE CONTACT INFORMATION FOR OWNER):
Remove all.

SECTION 9 - ROADWAY DATA

9.1 - TYPE OF ROADWAY SURFACE: Asphalt

If different, specify crossing surface type:

9.2 - EXISTING ROADWAY WIDTH: 28’

If present, specify shoulder width:

9.3 - PROPOSED ROADWAY WIDTH: 40'

If present, specify shoulder width:

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

9.6 - IS CURBING PRESENT/REQUIRED: No

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 9of 12
Ver: 2016.01.29



SECTION 10 — SITE INFORMATION

10.1 - ENCROACHMENTS WITHIN RR PROPERTY: No

If yes, describe, photograph, and include on FIELD
SKETCH:

10.2 - WILL TOPOGRAPHY AFFECT INSTALLATION: No

If yes, describe, photograph, and include on FIELD
SKETCH:

10.3 - WILL DRAINAGE BE AFFECTED: N/A

If yes, describe, photograph, and include on FIELD
SKETCH:

10.4 - CULVERTS BE EXTENDED/RELOCATED/REQUIRED:  N/A

10.5 - CONDUIT LENGTH REQUIRED: Vendor to field verify

10.6 - SITE SKETCH:

/ a’ri/ rfl ﬁnlﬁ" o
Crossing House [ 2 ol o J{ A N /

;.f*? Crossing Surface to be

[ =~ extended to include 5' [ , j

. 7| ] sidewal. | \ | Jr

rb—f RSIEAAT iR Y fil AT

% ; £ 151 4 j { ‘ % Proposed new FLS&G. i
ﬁ - £l o ‘ }{ y 4% 15 from TC and 8'6" from .

4f edge of traveled road

_ Overhead Transmission

e f—— and Distribution Lines
,’F ‘ pof | v ; S b i [ [ ‘k
/> Proposed new FLS&G. <29
u- 15 from TC and 86" from *
¢ § edge of traveled road e
fois I]
J & 171 R u’f/S
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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 cable (12C#9 solid & 3C#6 solid), #6 Duplex cable, track circuit cable w/red

marker, track circuit double bonding rail joints, railhead & web bonds exposed for inspection, W-10

Advanced Warning Signs w/post, ENS signs w/DOT (DOT # to follow) and report emergency number

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

10.8 - NE QUADRANT:

Proposed Crossing House. 30" from edge of traveled road and 15’ from TC.

Clear Trees and Bushes.

10.9 - NW QUADRANT:

New FLS&G

Clear Trees and Bushes and an old unused Crossbuck Mast

10.10 - SE QUADRANT:

New FLS&G

Clear Trees and Bushes and an old unused Electric Pole (Not part of a RR Pole Line)

10.11 - SW QUADRANT:
None

Grade Crossing Site Survey 11 0f 12
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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 Condition

007

008

009

010

011

012

013

014

015

016

017

018

019

020

Continued on next page

Grade Crossing Site Survey
Ver: 2016.01.29
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SECTION 11 — PHOTO LOG

Description

| QUAD | Direction

(cont.)

021

022

023

024

025

026

027

028




01. NW Quadrant

02. NE Quadrant




03. SW Quadrant and Old Electrical Pole

04. SE Quadrant and Overhead Lines




05. Gas Line




Northern Region Crossing Information

Railroad: P&W Subdivision:  East Providence

Crossing Name: PRIVATE CROSSING - East Pointe Development  pot#:  861537N

City, County, Borough, Township:  Pawtucket, Providence County, Rhode Island

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

Existing Surface: 3-rail, unconsolidated, asphalt New Surface: Timber and Asphalt
Signals: N/A Insulated Joints Needed: 4 EA

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

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

Grade quadrants to provide positive drainage away from crossing.

Fouled Ballast: Full ballast 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 also includes
track reconfiguration and turnout reconstruction and shown in

Other information:

Exhibit 2.
Existing Crossing Drawing: -8
115 lbs. 115 Ibs.
33’

115 Ibs. 115 lbs.




Northern Region Crossing Information

Purchasing Material: Contractor

“Ship To” Address: 293 Bourne Ave Pawtucket, Rl 02916
Delivery Method: Truck

Unloading Party: Contractor

Point of Contact (Name and cell): Mr. Tim Kenny — (508) 328-4241

Please add pictures of crossing or send pictures with completed crossing form so it can be inserted
here.

Northward View




Northern Region Crossing Information

Southward View

Westward View




Northern Region Crossing Information

Eastward View

Track Condition




BASIS OF DESIGN

Location Name: EAST POINTE RD.
Region;| NORTHERN City, (County}, ST:| EAST PROVIDENCE, (PROVIDENCE), RI
Railroad: PROVIDENCE AND WORCESTER RAILROAD MP. 4.84
Subdivision, MAIN LINE DOT #| 861537N
Supervisor| ROBERT BALLOU Prepared By: TODD SOVANN
Railroad No. 21PWRZ01R Date Prepared: 8/17/2021

Warning Time Calculation

Notes to User:
1) If any standard values are changed, please provide justification
2) Clearance maximum measured distance along highway from crossing stop line, warning device or 12 feet perpendicular {(which ever is furthest) to 6 feet beyond far rail. (Railroad-Highway Grade Crossing Handbook - Revised Second Edition

2007)

Clearance Time Calculation
[ ——— LSS

Clearance Distance | 30|ft
Clearance time I 0|s
Approach Length Calculation
Base Warning Time —:—_‘—'i‘--?ﬁv—i ------ ;- "_—.—_33 sec
Plus Clearance Time et ENE e e e ({sec {Linked to caic above)
Equals Planned Warning Time 30{sec
Plus Time for Traffic Preemption :' ___(_)_ sec
Equals Total Design Warning Time 30|5eC
Plus Equipment Response Time == -— 5{sec
Plus Buffer Time = . Disec
Plus Additional Time ___ ey T TNl e B _Ul (Provide explanation)
Equals Total Warning Time = . [sec
Times Maximum Design Train Speed 10| mph
Times Ratio of fps to mph 1.470 fps/mph

515|ft { ded up to nearest foot)

Equals Approach Circuit Length

Ver. 2017.12.22 10/4/2021
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STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.
Vs E 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 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 “Special Master”) of the Subject
Property for the purpose of implementing, supervising and bringing to conclusion a Confidential
Settlement 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 (the “Permits and Approvals™). Moreover, all such Permits

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

3. 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 monies and property which may come into the
Special 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 Special Master is granted and shall have all powers and authorities 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, as
may be desirable or necessary o complete the undertakings set forth herein.

7. That the Special Master shall continue to 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 time,

8. Pursuant to this Court’s equitable authority, this Court finds that the designation
of the afore-described person for appointment as Special Master herein is warranted and required
because of the Special Master’s specialized expertise and experience in in administrating non-
routine, Special Masterships which invelve 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 proceeding, 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 attempting to take into possession the Subject
Property, or 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, electric, gas or other utility service to the Subject Property, by any public utility,
without prior approval thereof from this Honorable Court, in which connection said Special
Master shall be entitled to prior notice 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 prosecute the claims and

defenses in this action.

10. The Special Master shall give notice of this Order by mailing, on or before S ?i:g miw"‘
i ; '
5 e » 2014, a copy of said Order appointing Special Master to each person or entity
who has a lien, claim or encumbrance on the Subject Property whose address is known or may

become known to the Special Master.

BY ORDER: ENTER:
Clerk, Superior Cfﬁ/ Judge Michael A. Silverstein™

G0t 1 &S

Submitted by:
Geonova Development Co., Inc.

Yofin A. Tarantino (#2586)

Adier Pollock & Sheehan P.C. Burns & Levinson

One Citizens Plaza, 8" fl. One Citizens Plaza, Suite 1100

Providence, RI 02903 Providence, R1 0 2903

Tel.: (401274-7200 Tel.: (401) 831-8330

E-mail: jtarantino@apslaw.com E-mail; rcorrente@burnslev.com
Ptkig\)wk—

Dated: May [ & 2014

680868_1.docx
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Case Number: PB-2009-5341

Filed in Providence/Bristol County Superior Court
Submitted: 7/30/2020 12:56 PM

Envelope: 2686239

Reviewer: Victoria H

STATE OF RHODE ISLAND SUPERIOR COURT
PROVIDENCE, SC.

GEONOVA DEVELOPMENT CO., INC.
V8. : C.A.NO. PB 09-5341
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 Real 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 all 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.

B» 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 clear of all interests, claims, liens

and encumbrances of any kind, nature or type whatsoever to Noble Development, LLC, or its



Case Number: PB-2009-5341
Filed in Providence/Bristol County Superior Court
Submitted: 7/30/2020 12:56 PM

Envelope: 2686239
Reviewer: Victoria H

nominee ("Buyer"), upon the terms and conditions set forth in the Real Estate Purchase and Sale
Agreement (the "Agreement') attached hereto as Exhibit A and hereby incorporated herein and
all interests, claims, liens and encumbrances against 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 a 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 this 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 all issues arising from or relating to said Agreement, (ii) the interpretation of
any provisions of said Agreement, (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 from 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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Envelope: 2686239
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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 parties who claim an interest, lien or encumbrance against the Premises
are hereby directed to 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
Statements. Failure to receive lien releases, mortgage discharge(s), UCC Financing Termination
Statements and any and all liens or encumbrance shall not impair the free and 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
hereby 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 Judy, 2020.

BY ORDER: ENTER:

Buian P_Stan, ). s/ Carin Miley
Associate Justice 4 Clerk Eﬁgﬂé)tl A?,I%g(ZIO
Submitted by:

/5/W. Mark Russe

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, RI 02903

Telephone: (401) 455-1000

E-mail: mrusso@frlawri.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 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

1017566.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 Avenue, East Providence,
Rhode Island, and not individually, with a mailing address for purposes of this Agreement c/o
Ferrucci Russo PC, 55 Pine Street, Providence, Rhode Island 02903 (bereinafier 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 (hereinafter
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 1s the intention of the Special Master and the Buyer that the Buyer shall develop the Premises in
four phases (“Phase IA”, “Phase IB”, “Phase IIA” 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 remainder of the Waterfront Parcel that is
not defined, herein, as the Phase IA Premises. See Exhibit B.

The “Phase ITA 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 “Omega Pond Parcel” amounting to
approximately 4-5 acres. See Exhibit B. Finally, Phase IIB shall be the remainder of the Omega
Pond Parcel that is not defined herein as the Phase IIA 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 nominee 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. Phase IIB — A minimum of 75 residential units.
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 approvals.

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 a good
faith deposit of Five Thousand and 00/100 Dollars ($5,000.00). The Buyer shall execute
and present to the Special Master. The Special Master shall execute subject to Court

approval.

Upon the Special Master's noticing of a hearing date for the Court's approval of this
Agreement, Buyer will deposit an additional Twenty Thousand 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 00/100 Dollars
(825,000.00) on the day that the Court approves the Agreement at the hearing on the
Petition to Approve the Sale. Thus, Buyer shall have deposited a total refundable deposit
of Fifty Thousand and 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 refundablc 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
cancel 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 not later than twelve (12) months from the Closing. The Deposit shall be
applied toward this second phase of the funding and payment of the Purchase Price.

D. Notwithstanding subparagraph (C) above, 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 phase 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 after the Closing, Noble shall advance an
additional $50,000.00 to be credited towards 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 phase of the
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funding and payment of the Purchase Price.

SPECIAL MASTERSHIP'S SECURITY FOR PAYMENT OF THE BALANCE OF
THE 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 Phase ITA and Phase IIB 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 3,
below, and any construction financing mortgage on such easement and improvements. The
subordination of the Special Mastership’s Mortgage 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 Mortgage™) subject
to the Buyer’s lender’s first mortgage. In the event of a default, the Special Mastership’s
Second Mortgage shall be paid through a priority interest in a per unit release payment
which shall equal an aggregate of $750,000 divided by the number of units permitted to be
developed and constructed under the Phase 1 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 Agreement up and until the Second
phase of the funding and payment of the Purchase Price is complete.

S.

A.

ACCESS EASEMENT:

At the Closing, the Buyer’s nominee shall be provided an access easement (the “Access
Easement™) over the Omega Pond Parcel 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, warranties or representations of
any kind whatsoever, conveying to the Buyer all of the Special Master’s right, title and interest as
said Special Master in and to the Premises, free and clear of all liens, mortgages, 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 interested parties, authorizing and
ordering the sale free and clear of all liens, mortgages, security interests, claims, encumbrances
and 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 regulations.

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 advantageous 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 and 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 to obtain all necessary permits and approvals and achieve other contingencies to Closing
(as set forth in Section 21) as long as Buyer made significant progress in taking steps necessary to
apply for and obtain such permits and approvals and achieve such contingencies, and is diligently
continuing to seek to obtain such permits and approvals and achieve such contingencies.
Notwithstanding, in the event the stakcholders 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 Special 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 shail 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 a lien on the Premises which are payable over a period of more than
one (1) year shall 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 shall be apportioned in the same manner as provided for taxes, and
the Buyer shall pay or assume the balance of such assessment. Buyer hereby agrees to assume and
pay when due all taxes and assessments which are allowed 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, in 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 shall be extended by thirty (30) days. It 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 thereon by the Special Master
subsequent to the date hereof or to correct any violations of subdivision, plat, zoning, building,
minimum housing standard regulations or other similar restrictions or regulations. This paragraph
is also not intended to apply to any damage to the Premises caused by fire or other casualty, as to
which the provision of a Paragraph hereof entitled "13. INSURANCE:" shall apply. The Buyer
may, however, with the Special Master’s consent, elect to waive any such defects and accept such
title to the Premises as the Special Master is able to convey, without any warranty as to such
conditions and without a reduction of the Purchase Price, and 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 discharge 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 as exists at present, and in case of any loss or
other casualty in an amount less than Twenty-Five Thousand ($25,000.00) 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 Twenty-Five Thousand ($25,000.00) Dollars, the
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Special Master shall have the option of, but shall have no obligation of (a) restoring the Premises
to the same condition in which they were on the date of this Agreement, reasonable wear and tear
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 liability insurance in place, it shall remain in place up to the
Closing. The Buyer shall also maintain liability insurance with the following coverages naming
the Special Mastership as an additional insured from the commencement of Due Diligence up and
through full payment of the Purchase Price: See Buyer's Liability Insurance Exhibit attached

hereto.

14. DEFAULT:

If the Buyer shall 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 arrangements or agreements made 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 disclosed

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 any and all 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 radon, and that such
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testing, if any, 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
shall in no way relieve the Buyer from its performance and/or obligations under this Agreement.

19. LEAD POISONING DISCL.OSURE:

The Buyer acknowledges that the Special Master shall have no obligation whatsoever to 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 environmental 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 remedial 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 hereunder are conditioned in any way whatsoever upon the Buyer or the Special
Master complying with any contingencies, including, but not limited to Buyer financing, structural
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 to closing on the Phase IA Premises are as follows:
1. Master Plan approval from the East Providence Waterfront Commission of the Project
Plan, 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 Incremental Financing plan
acceptable to the Buyer.

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

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

Approval from the Rhode Island Commerce Corporation for Rebuild Rhode Island Tax
Credits for the Phase IA Premises development in an amount acceptable to Buyer and a
waiver of sales tax on any Project materials.

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 Williams Avenue. The Buyer may participate in the steps necessary to secure the
railroad 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.

Furthermore, 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 Buyer 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 (9) 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 and determinations by the Rhode Island Department of Environmental
Management 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 Sale Agreement.

During the Due Diligence Period and Permitting Period, Seller will provide access to Buyer
and Buyer's agents to inspect the premises including, but 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 any 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:

a. 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 determined 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, swamp, 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 to such statutory provisions.

24. RESTRICTIONS OR LEGISLATIVE/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, attorneys, 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
OTHERS:

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’s
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 faults”" and that 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 systems servicing the same or the use or operation to which the Premises may be put by
Buyer, or 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 environmental laws, including, without limitation, all laws,
ordinances and regulations concerning hazardous waste 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 transaction by
the Special Master or his attorney, or their employees, 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 to 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 each 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
laws 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 Agreement 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 executed and recorded by the Special Master
in said Land Evidence records stating the Special Master has elected to hold the Buyer in default,
as conclusively establishing that the Buyer has no further right, title, or interest under this
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
is 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 a 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 shall continue to take all action
within its power to comply herewith. The party suffering such force majeure shall notify the other
parties as soon as possible as to the occurrence of such force majeure event and shall set 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 50, use commercially reasonable efforts
to remove or remedy such cause with all reasonable dispatch. The deadlines set forth herein shall
be extended by an amount of time equal to the period in which a party was prevented from
performing solely as a result of such a force majeure event.

[Remainder of page intentionally left blank, signature page to follow.]
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WITNESS the signatures of the above parties on the date set forth below.

BUYER: Noble Development, LLC SPECIAL MASTER:
By: By:
Richard Baccari, 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

Witness to Above Signature Witness to Above Signature

14
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Map 303 Block 13 Lols 4 & 5
Roger Willianie Ave. & Bovnne Ave.
Eas*'.?rowdmme, Rhode Tsland

That cextain tract or pan:el of land situated of westerly of Roger Willlams Avenus, southerly of
" Boume Avenue and northerly of Omega Pond in the Cily of East Providence, Providenice Courttyand
State of Rhode Island and Providence Plantations designated as Map 302 Block 13 Lots 4 & 5on a
pian entiled "Boundary Survey
Willlams Ave. & Boumne Ave. East vaidenca RI P02,104 Scale: 1"=80" Date: Sept. 23, 2002
Revised: 3/6/03 Prepared For: GeoNova Development Company 1174 Avenue of the Americas New
" York, New York 10036." Said pan:el Is rhore particufarfy bounded and described as follows;

Beginning at the intersectian of the westerly street line of Roger Williams Avenue with the southery
street line of Bourne Avenue, said point being the northeasterly comer of the parcel herein-

described; - '

thence proceeding 8 10°08'47" W, by and with the said westerly street line of Roger Williams
Avenue, a distance of two hundred thirty four and 85/100 (234.95") feet tb a point of curvature;

thence proceeding southery and southeasteﬁy by and with the said westerly street line of Roger
{ Wiliams Avenue, along an arc of a curve, langent to the previous course, deflecting fo the loff

having a ceniral angle of 27°24/30" and a radius of 380.12', an arc distance of one hundred seventy

fwo and 27/100 {172.27") feet tv a point of compound curvatqre; .

thence confinuing southeastierly by and with ¢ the szid westerly street line of Roger Willlams Avenue,
along an are of a curye, tangent to the previous course, defiecting to the left having a ceniral angle

of 6241'27° and a radius of 1228,11°, an arc distance gf-one hundred forty three and 41/100 (143.41)
feet to land now of formerly of The Grace Chapel Assembly of God|; .

fhence proceeding S 66°02'51" W, a distance of thirty three and 007100 {33.007 feet to a comer;

thence proceeding S 03°18'38" W, a distance:of one hundred elghty two and 64/100 (182.64') feetto
land now or forrnerly of Oria Rita Rose, John Horten and Paula A, Horton. The last two herein-
described courses are bounded by the said Grace Chapel Assembly of God land;

thence proceeding S 84°20°01° W, & d:stance o’f forty three (43'+) feet, mote or less to the shore of
Omega Pond;

thencs broceedinb norﬂwedy“westeriy, sauﬂaerry and soirthwesterfy}aiong the shore of said Omega
Pond, a distance of one thousand one hundred fity (1,150'4) feet, more or less to iand now or
formerly of the State of Rhode [siand (East Bay Railroad line) &nd the southwesterly cormer of the

parcel herem-descnbed

thence procseding N 00°25’15" W, & dnstance of ons hundred elghty eight (188™+) feet, mors or less '
-{o & point of curvature; . . .
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-

Map 303 Block 13 Lots 4 & 5
Roger Williams Ave. & Boume Ave,
. Bast Providence, Rhode Ieland

thencs proceeding northerly, along an'arc of a curve, tangent to the previous course, deﬁecﬁng'to
the right having a central angle of 13°08°55" and & radius of 1001.23"; an arc distance of two hundred

. benfy nine and 77/100 (229.77") fest to & point of tangency: -

thetice proceeding N 12°43'367 E, a distancs of nine hundrad fifty four and 06/100 (854.08) fest to
the said southerly street line of Boume Avenue and the northwesterly comer of the parcel hersin-
described, The last three herein-described courses are bounded westerly by the said State of Rhode
tsfand land;. ‘ ’ -

thence proceeding S 75°47"49" E, by and with the said southerly street fine of Boume Avenus, a
distance of three huhdred seventy one and 59/100 (371.59) feet 1o the said westerly street fne of
Roger Willlams Avenue and the point and place of Beginning: ",

The a_béve—described parcel contains 372,600 square feet (B.554 Acresi) more orless ofland, and
may be subject o and benefited by easements and rights of way of record.

o



Case Number: PB-2009-5341
Filed in Providence/Bristol County Superior Court
Submitted: 7/30/2020 12:56 PM

Envelope: 2686239
Reviewer: Victoria H

Map 203 Block I Lot 4
Roger Williams Ave, & Boume Ave.
East Providence, Rhode Island

That certain fract or parcel of land situated of westetly of Roger, Witkams Avenue, southerly of -
Bourne Aventie and northerly of Omega Pond in the City of East Providence, Providence County and
State of Rhode Island and Providence Plantations designa{ed as Map 203 Block 1Lots 4 on a pian

El.!.:'J 4. ATVEY SNLAAR 200% #ie

Ave, & Bourne Ave, East Frovidence, RIPD2. 104 Scale 1'—80‘ Date: Sept 23 2002 Revised. 3!6!03

. Prepared For. GeoNova Development Company 1114 Avenue of the Americas New Yok, New York

10036." Said parcel is more particulary bounded and described as follows;

Begmnmg ata peint i in the westerly fine of land now of formerly of the State of Rhode Istand (the
Eest Bay Railroad line) at the southeasterly comer of land now or formérly of Phul‘psdale Landing

" Pariners, L.P. and the northeasterly corner of the parcet hereir-described;

thence proceeding § 12°43°39° W, a disfance of thres hundred fortyﬁve ‘and 054100 (345. 05’) festto
a2 point of curvature; )

thence proceeding southerly, along an arc of a turve, tangent to the previous course, deflecting to

the left having a central angle of 13°08'55" and a radius of 1081.23', an arc distancs of two hundred

forty eight and 13/100 (248. 13’) feet to a point of tangency;

thence proceeding § 00°25'16" E, tangent to the previous course,-a distance of two hundred (200'&)'
feet, more or less to the mean high water line of the Seekonk River. The iast three herem~descnbed

courses are bcunded easterly by the sald State of Rhode Istand land;,
w

{hence proceedmg westerly, northwesteﬁy and northeﬂy along the said mean high water fine of ihe
Seekonk River, a distance of one thousand nine hundred fifty six(1,956'¢) feet, more orless fo the
said Piu‘!!ipsdale Landing Psrtners, L.P. fand and the northwesterly-comer of the parcel herein-

described;
thence proceeding 8 ?6"‘16'55" E, a disiance of sighty shx (86't) feet, more or less 10 a corner;
thence pmceéding' N 12°41'45" E, a distance of fifty one and 00/100 (51.00°) feet to a comer;

thence proceeding 8 76°15'55° E a dts’:ance of eighty and Q0/100 (BO. 00’} feet to a comer;

thence proceedmg N 12“41 45" E, a drstance of forly seven and 02/100 (47 Q27 feet to a comer,

thence proceedmg 5 76"1 8'35" E, a distance of seven hundred forty and 00/100- (740.00) feet to the
sald Stats of Rhode islafd land and the point and place of beginning. The last five herem-descnbed

| courses are bounded by the sald thipsdale Landing Partners, L.P. fand.

-
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Map 203 Block 1 Lot 4
Rdger Williatos Avé. & Boume Ave.
East Providence, Rhode Tsland .

The above-described parce] containis 854,981 square feet (19,628 Acrest) more or fess of land, and
may be subject to and benefited by easements and rights of way of record.

141

=

Waterman Engineering Company. ' -_Mareh 7, 2008

CASCADCES\WORK2002\021 04085 TEELAIZI0MABBIFIADOC o )
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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 came 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 shall be allowed to re-establish an at grade rail crossing in conformance with
the October 3, 1986 Railroad Operating Agreement attached at Exhibit A and the
November 8, 1996 letter agreement attached at Exhibit 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 issues and the requisite maintenance schedule. In turn, 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:
Z p S 4 9’ /s/ Carin Miley
Associate Justice v Clerk Deputy Clerk |

October 22, 2020
Submitted by:

/s/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-mail: mrusso@frlawri.com

Certificate of Service

I 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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AGREEMENT

Insofar as it has the legal right to de so, Lioanse is hereby given hy
FROVIDENCE AND WORCESTER RAILROAD GOMPANY, a corporation existing under the
laws of Rhode Island, (herelsafter called "Rallroad Compeny®) whose business
address 13 One Dapot Square, Woonsocoitet, Rhode Island 02895 to OGEAN STATE
STEEL, INC., a corporation axisting under the laws nf the State of Rhode
Island (hereinafter cslled "Licsunsee®) whose business addrsss is 300 Bourne
Avenue, East Providence, Rhods Island 02960 to oenstruat, maintain and use a
orossing at grade on, across and over the land and traocks of Railroad Company
Icoated at Baseline Station 114 « N2» of Roilrond Company's Esst Providenae
Seoondary Track as shown on the plan attached hersto and made & part hersol as
Exhiblt R, together with an emergency erossing ("emergency crossing®) at Base-
line Staktion No. 116 « 06.77 {(hereinarter celleotive called "Crossimg™} upon
the following conditions, Lo nll of which Licensse hereby agrees:

7. The term of this license shall date from April 1, 1989 to March 31,
1990 and shall oontinue Lhereafter, until terminated by a written notice
given by either party to the other at lsast ninety (90) days prior to the date
of termination; provided, howsver, that if at sny time oonstruotion commances
on the Eaat Providenoe Industrial Highway ir the area of the Crossing iden-
tified above, this license sgreewent shall terminste immediately without prior
notice. Upon any terminatisn of this liosnse sgrsement Ra{lread Cowpany shall
refund te bhe Liosnaee the pro rata portion of the aonsal rent provided
hereinbalow whioch the remaining portion of the then-current anpual term of

this liocense agresment bears to one year.

2. Liosnsee ahall pay to Rallroad Company, as an annusl wainbenance
few, the sum of $12,000 in advance. It i3 understood and agrsed that the renk
set forth herein 1y iptended to eover Ballroad Company's cost of inspeoting,
routine maintensnce and routine repairing of the Crossing. Routine main-
tenano: and repalring does not include rehabilitation regquired as a result of
detesrioration, ancidental damage to the Crossing, by dermilment, vehioles or
otherwise, acts of Jod, or vendalism ("Rehabilitation®).. Any suoh
Rehabilitation wiil be performsd by Rellroa¢ Company at Licenses's cost and
expenge. To the axtent possible, at least pinety (90) days prior Lo pera
forming mny such Rehabilitatfon, failroad Company shall notify Licensee of
Reiiroad Company's intent to perform such work and of the estimated cost of
vane. Lloensee shall reisburse Rallroad Railroad Company for the total
aotual, out-of-pocket costs and expenses, and indireat general administrative
overhead costs ol the Rallrcad Coxpany, lncurred by Railroad Company in per=
forming suoh rehabilitatfon, imoluding, but not limited te, matertal, all
labor, supervision, flagman and applioable sdditives to amld labor for taxes,
bepefits and overhead; and for use ¢f tools end equipment lurnisted and asso-
clated costs in compliancs with Ratlrond Company's billing practice in effact
at the tiwme of suoh involoing: and payment shall be made by Lioensee within
thirty (30) days upon the receipt of a bill, howaver, ir required by Reilrcad
Company Licensee shall pay in advance, or eecure the payment of any coat or

expense herein mentioned.

3. FEailroad Corpany, at Lhe sole vost and expense of the Licenses (as
provided herein), shall provide, erect and maintain such autematio gates,
flashing 1ight signals and pedestrian bells, or othar crossing protection
devicas abt each side of saild Cross as shall he required by publio auwthority or
by Rallroad Company in the sxarcise of Railroad Company’s reasbnable dissre.
tion, glving due consideration to the type and frguency of uee of and of any
cthar relevant fasctors relating to said Crossing. A9 respsots any emergency
orossing, same shall da secursd by a gate which will be kept looked st all
times when sald crossing 18 not in use for emergency purpsses. If any
anergency orossing is used for other than emergaency purposes, Railroad Company
shell have the right to terninate this License Agreement immediately and
remove the Crossing. Hallroad Company will be provided keys to tha gate.
Licensea shall provide, areqt and saintain on each side of sald Crossing a
sign satisCaotory to Railroad Company indicating that said Crossing is m pri-

vata way and s not open to publlioe use.

U, Subject to the 1imitation on use of any emergenoy crossing set forth
fn Paragraph 3 above, Licenaee ahall peruit said orossing to be used only by
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Licensee, or tha agents, tenants, guests, servants and oontractors of Licensee
and persons having business with Licensas and evployees and sgents of Osean
State Steel, Ine. Railroad Conpany shall erect at Licensee's sole post and
expensc gates st srch side of said Crossing. If required by Rallroad Cowpany,
Licensee shall pay Raflroad in advence for such costs. Licenase shall main-
tain ssid getes to the reasonable aptisfaotion of Railroad Compeny ‘and shall
keep sEid pates closed and looked at all times during railrosd operation in
the Railroad Company's Phillipedule Yard snd when Liaenses’s bupiness is not

in operation.

F¢ Licensee shall nobt fn any way or at any time interfere with the sare
passage of Aailroad Company's teuins; and Liconses shall indemnify Roilrcad
Company and save it harmless ngainst any and all olaiwms, demands, suits and
expenses to which it may be subjeated by reason of any work done or precaution
omikbed by Licensee or by the agents, servants, guests, tenants or sentraotors
of Licensee with reference to the conmkruction, maintenancs or use of sald
Crossing, or by reason of any failure on the part of Licsnses to perform any
agreement hersin oontrined, or by reason of injury to or death of Licensee or
the agents, tenants, guests, servanis or contractors of Licenvee, or any per-
son or persons who may use said Crossing, and loss of or damage to proporty of
Licensse or of the agsnts, tenants, gusabs, servants or contractors of
Lieansee or of eny psrson or persons uaing said Crossing, whether suoh injury
to or death of persona or 1038 of or damage tp property is oaused by the
nagligance of Railroad Company or otherwise. This indemnification provision
shall survive the termination of thim licanse agrechont as respeet any inel-
dant occurring prior to bhe terminabtion of the agreement. This Lndem~
nification provision shall not extend to the wilful miseonduat of the Nallroad

Company or its employees, agents or contractors.

Licensss shall sava harmless Rallroud Company from any loss op
damnge due to acts of vandelism or malicious mischiel or theft arising out of
inoidents cocuring to seid Crossing and related signal devioes, axospt for the
wilful misconduct of the Reilrosd Company or itz employees, agents or ocontrac-
kors. Railroad Company shail have no 1iability whataosver, except es sst
forth in this license agreement, and Licanses agresd Lo make no suoh claim
against Railroad Conpany for any asuch loss or damege thereto.

6. In furtherance of the sald obligation of Licanses to indsmnify and
save harmless Rallroad Compmny, as set forth in Paragraph Ne. 5 hereor,
Licenses shall procurs and keep in affeat during the tarm of this licenae a
polloy of Linsurance satisfactory to Rallroad Company covering all the obliga-
tions of Liaensee undar maid Paragraph Hn. 5, the said poliay te be taken out
in the naws of Licensee with an assumed 1iablliby endorsement thereon in faver
of Reilroad Company, and shall name Rallroad Company ag an additional insured
party, end shall contain the minimum limits lndiostsd below (%), and the aald
policy sontaining the said endorsement shall be delivered to Railroad Company
to be kepk in its file. Licensee shall also obtain property insurance for
demages gaused to the Crossing and related signal devices and sald poliey
shal}l 1ist Railroad Company ms a named insured. The sald policies shall pro-
vide that they shall uot be subject to cancellation or nhange of limits or
terms without first glving Reilroad Company sixty (60) days prior wrikten

natlice,

{*) Bot lesms than $5,000,00¢ per ccourrence for personal injury or
personal) injury or death, and §1,000,000 for proparty damage for

any ohe ogourrsnos,

7+ Upon the bermination of this license, Railrosd Company shall remove
seid oroswing and rastore the premises of Rsilroad Company to the sase con-
dition aa they were prior to the conatruction of said Crossing, and Ligensee
shall pay te the Rallrcad Company the sum of Five Hundrad bellars (4500.00),
for sgid removal. The termination of this license shall not hs construed as a
walver, diacharge or surrender of the right of the Railroad Company to reguire
performance of Licensee's duty bo remove hereundsr dut said duty shall remain
outstanding until discharged by Licensee. Any holding over or continued use
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of the Croasing by Linensee, the agents, tenants, goests, sarvants, contrao-
tora or any other person having businasa with Licenses or who may use said
Crossing beyond the termination of this loense shall be oh the same terms and

conditions a=s herein expressod.

8. If the default be mads by Licensee in the cbservance or performance
of any of the covemants or conditions of this Yesnse, or Lf the licence is
otharwise terminuted, it shall be lawful for Railroad Company to re-enter and
resuma posseasion of said premfses, and the mame o have sgain, repcssess and
enjoy, or to dispossass and remove 21) the Crosaing snd signal devices
therefron without limbility {n the law or equity for any damege caused by such
removal. Ligensee hergby expressly waives ths mervice of any notice to quit
or of intention to pe-énter and remove; after the occurrence of a default by
the Licensee not uatved by Railroad Company, and Licensee expresmly covenants
and agrees to pay and made good to Railroud Company mny deficlency in the
amount of' fees and/or any other paymenta duve under this license, and for any
conts and expsnsss incurred lor attorney fees by Railroad: Company in enforaing
the terms of this agraement, in collecting peywents due herein and/or {n any
actlon against the Licansas to pemove satd Croasing and mignal devices,
Rallroad Company mgrees Lo pay any costs and expenses, including attorney's
fees, incurred by Licenses in onforcoment of Bnllroad Company's obligations
undar this license agresement and for collection of any sums owing to the

Licensse.

9. If Licenses bscomes delinquent for the payment of any fee charge, tax
or othar amount dus under the terma of this ligense and remaina delinquent for
@ period of more than twanty (20) days, Licensee shall pay to Railroad Company
4 late charge of one and one-half percent {11%} per month (eighteen psroent
(18%) per anmum) of the amount past due or delinquent. The late charge shall
be cherged from the date the paywent first bacame due and paybla until paid,
All payments made shall be first applied to any outstanding penmlties and next
to the oldeat outstanding invoice or rental period. .

- 10, Ho provision of this Agreepent may be waived or altered, nor chall
Licensee assign or otherwise convey, any rights In or to use said Croszing, or
any rights under this Agreement;;, unless the written conssnt of Raj 2road

Company shall be First obtained.

11. This liocenss shall be binding upon and inure to the benefit or the
legal representatives, successers and assigns of tha partise respeativaly.

12. Licensee cball be required to maintain the Crosaing enly for its own
use and purposes and shall have no obligation to eny third party to keap the
Crossing or the roadways leading to it free from anow or debris or otherwise

pasaable.

IN WITNESS WHEABOF, the pariies have herato seb their names as of the

15th day of March, 1989, .
¥Witneas: PROVIDENCE AND WORCESTER
RAILROAD COMPANY
By If‘) )MM f’ M&guu%
[
Its

OCEAN STATE STEEL, INC.

P =R

Daniel W, Sehlett
Its President
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Novemiber &, 1996

Mr. Ronald P, Chrzanowski

Vica President - Real Estate

Providencs & Worcester Railroad

One uare

‘Woonsocket, Island (02895

Reference is hereby made to a certain Agreeme the “Agreement™) dated ax of
March 15, 1989 bemaam State Steel, Inc. ('OSSIIE)%M Providence &..‘l)!.d Woreester

Railroad Company ("P&W™), e supplemented 4 Note and Agreement dated as of
2ommber 213 %.(relaﬁu) to cs;n!;pweﬁan. m%ltenanee and use of a certain g::ge

over the land and railroad tracks of P&'W to allow nccess to the
real property of OSSI located in Bast Providence, Rhode Island (the "OSSI Property”).

Pursuznt to the terms of the Agreement, elther terminate the Agresment
by notifying the otber pearty on or before December 31&?&?0? yeer. In the event of such
termination the Agrsement provides that the Crossing shall be rémaved and OSST may 1o
Ionger nse the Crossing for access to its property.

In May 22, 1994 OSSI ceased its business operations and shortly thereafter M.
Merton Robinson, of OSSI, informed you of this ma,ﬁon and that thcya'oming was not
being used. aﬁtglgogsix??rlx’r also infongﬁ you that OSSI was sche;ksi:g 1o sﬂl{;ﬁs steel-

pment Q and that a € rm 10 use th
meqm ing in the future, Mr:l&cb?gson also mpmspm ggxc!be t ayrary suspendo: of
the yse of the Crossing, rather thax termination of!heAmememmts removal, and the
suspension of OSSI's payment of rent and other obligations pursuant to the Agreement

during this suspension,

Unfortunately, significant time has clapsed sines Mr. Robinson's discussion with
Ml{ﬂsfmm rentalwereai%nggs?%‘»”srqoelgo?gigddm? afbdnat rcwi'vv::ld.ia
;address was corrected received a rren apparently, late
charges) showing & balance owing of $18,075.00. (pod,

OSS1 and P&W desire to provide for a suspension of the rights and obligations of

the ¢§ pursuant to the Agreement and to allow OSSI, or a suceessor owner of the OSSI
Prog:rrtl;'.mrcinstate the Agreement and the Closing in the future. "o ¢

£d BL885P82T2T 01 TELL~EEDTERS NOLASNS L2890 5 0N SE:6T PBEE-ST-ddy
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M., Roneld P, i i
Provieana ¥ mhf Vice President
Re:  Suspension and Reinstatement of

November
Page 2 &1

By signing below, OSSI and P&W agree as follows:

mm:torterminaﬁpnpursuantmthislmtcrﬁumemis >

: 3 . ] the Suspension Period neithar sﬁfﬂ:gewagye %t:! otrhe
bligations pursugnt to the ement,exceptasmnybeset‘f’o i ttor
#Agr:;tmnt. i Without the generality of the foregoing, during the Suspension Perjod
ke Of the Cromebey ehogs o Denmpmed e by 45y Sach e L 1OPETty A0d 0
FProperty, cxc:japt a5 otherwise set forth in thig Lgner ﬁs‘é’f&ﬁﬁ > el

2
! pDCN
(5 L]

ved or ¢ “'“ ' =les ang , -':; ’I‘heCmssiugshaﬂnotbe
5 B30 Py 0l g St Ped o i  VEG
: ot allew
omdommsmmsnauy in the foregoing, the Suspension Peda:gegthtgr P&W or O%SI may
mm&mﬁyﬁem?edﬁtﬁmm ﬁ;ﬁmgm mw?h ch over
occasional aocess, “The rights and obligations of the gatdi.n,gs o
access to the Crossing, respect 10 Insurance ohhgadom?nd indemniﬁmh ol
damagctop?mns or property, shall ba in secordance with the terms ofmﬁamém

=14 [dd tRIsIng Agreement: ﬂie S i
e o S
g DroviGed thar e arre VEIDE written notice to P& W
agrees &In such gotice to undertake and discharge all ofrm&ﬁ?&%fmm%%”
under the Agreement. Upon recelpt by P&W of said notice of reinstatemnent, the rights

gl 2 BSSINE RIS 2N 'A\lv'".!l' Y

said rental amount for the

sending such reinstatement notice sha
l, pursuant to the

currey::a:%nt . lthin
2 Ll 20) days after receip i
provisions of paragraph ¢ of the Ag)reel):cnt. ot

!
b

t°d 8L555R6213T 0L TELL-EE2TEDS NOLNAME LE80M thidd  SRI6T bRES~ST-Ndu
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SAN ek Rk ALy Asas EVY LYY ULEU Vi dLedit LUK 94 BrORN Welsh @604
Mr. Ronald P, Chrzanowsld, Vice Prasident
Providence & Worcester Rallroad
Re:  Suspension and Relnstatement of
November §, 1
Page 3
4. During the Suspension ither party

mm%mwmﬁf%mmumm&#thmmm
other party at least ninety (90) days prior to date of mmmwdm eGs

s. X IVET OF Akt Keont g L ML H P&Whambywm
the charges for rent pursy Agreement e S otizges all of
e m%mm emgympg %cAareementou&tanMasofthedata of the execution

6. ¢ : 1 the sale OS5I of the OSSI Property
sueoessomww,%ssumunn%g&Wo the name gnd address of sai mmemra
anq,uponmchsmssurmnsrag:ummwriﬂngmundemk::ndmm al{oftbe'
oblggaﬂonsgggggtol’& :m&%em&‘@%mrmn any and all
terminate and P&'W shall ‘solqugsaidmessowmro theosgtll’&npehr?;%ome
M&ﬁmm  ob ons of OSS! pursuant to the Agresment or this Latter

’&isLeuer nt is seat to you in duplicate, I the fore terms are
accordance with m%&g please evidence !onr agreemengtoti:%hm temsigy
executing an enclosed duplicate on the space provide below and return the executed copy
to the undetsigned, Wheqemthm Letter Agresment shall constitute 2 bin Wt
their mc::;grs and agngn# andrconsﬁmnt':smﬁ?m t?ra ctt o parugsmg% P
o 16 e moand l entire agrecroon of ihe with respect

|
This Letter Agreemint is the result of the joint e negoti tween
g:::: pat;nes hereto and should not be construed mgare &mgggud on?(t:iig t?aseb:arﬁes
h & zgt};ler. Each of th(f enclosed origiral duplicates of this Letter Agreement shall

Thank you for your time and considaration.
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- A e sesewas WwaArs

[inda i TR VITT PR T WP @l ud

Mr. Ronald P, G:muawsh, Vice President

ACCEPTED AND AGREED UPON:
PROVIDENCE AND WORCESTER RAILROAD COMPANY

By_/Ct = ‘

s V8 Rea T B Tz
Duly Anthorized .

Date Signed: ) 2. 23=9¢
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RATLROD OPERATING AGREEMENT
THIS ACREEMENT made as of the S day of Jclober” . AD. 1986 by and
' between the STATE OF RECDE ISLAND AND PROVIDENCE PLANTATIONS acting by and
through the RECDE ISLAND DEFARIMENT CF TRANSEORTRTION (hereinafter referred to
as the "State) and the FROVIDENCE AND WORCESTER RATLROMD COMPANY, One Depot
Square, Woonsocket, Rhode Island 02895 (hexreinafter referred to as the "pewm),

sonk 6453 2: (R1

-t WHEREARS, by deed of even date hevewith, PW did comvey to the State lines
i of railroad being a portion of the Fast Providence Secondary Track and the
2 Bristol Secondary Track sc-called running from the Rhode Island/Massachusetts

state line at Pawtucket, Rhode Island southerly to statiom 724435.34 of the
monumented base line of the Providence, Warren and Bristal Railvoad in the City
] of East Providence, Rhode Island, along with a non-exclusive perpetusl right
and easement for railroad purposes ocver the portion of the East Providence
Becondayy Track located in the Town of Attleboro, Massachusetts; this Property

more fully described in said deed.

WHEREZS, in the aforementioned deed, P&W did reserve to itself, its
successors and assigns, an easement to conduct railroed operations over said
line of railroad, the terms and corditions of which easement were to be set out
in a Railroad Operating Mpeement referred to in said deed: and

WHEREARS, the parties desire that this Agreement shall constitute the Rail-
road Operating Agreement referred to in said deed and shall set out the terms
and conditions governing the easement to comduct railroal operations reserved
by Pe¥ in its deed to the State; '

o t—— e
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. NOW THEREFORE, for and in consideration of the foregoing premises and the
nutus) pranises and covenaats hereinafter set forth, the parties hereto agree,
with the intention of being legally bourd hereby, to the following s
1., RAIL OPERATING EASEMENT. P&W does reserve to itself, its successors and -

asgigns, an easement to conduct reil service over said lines of railroad which ‘.:.i;-

¢hall be exclusive with respect to rail freight service and non-exclusive with
respect to rall passenger sexrvice, provided that P&W shall not prowvide
regularly-scheduled rail passenger sexvice without the prior written approval
of the state, which shall not be unreasonsbly withheld, except that no such
spprovel shall be required for ewcursion service, and which shall include all

neceseary rightss
(a) To cperate trains, cars, locomotives and other rail equipment;
{b} To cccupy and use stations, buildings and other facilities, if
any (and replacements thereof), subject to the prior written
aprovel of the State which approval shall not be wxeascnsbly
withheld;
{c) To comstruct, cperate and maintain additional or substitute
[ stations, buildings and other facilities which are ressonably
necessary or legally required in comnection with the provision
: of mil sexrvice, subject to the prior written mpproval of the

: State which approval shall not be unreasorzbly withheid;

(d) To comstwict contigume or adjacent additional rail lines and
trackage and install necessary track comnectlons, subject to
the pricr written approvel of the State which approval shall
not be unreasonzbly withhelds

(e} To provide all new and aiditional rail service at any point,
subject to the pricr written approval of the State which ghall
not be unreascnsbly withheld; and

=P
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(£) To adjust trackage as the current and reasonably foressedble
neads of rail users pemmit or require, subject to the prior
written spproval of the State, which gpproval shall not be
unreascnably withheld;

(9) To have ressonzble access to pemit the exercise of the foregoing

easemants and rights,
The State shall mecke the final detemination as to the contimmnce of exjsting
easements, licenses, rights or privileges which are not permanent in nature or
the grant of new additional easements, licemses, rights or privileges (in-
cluding air rights but excluding rail freight essements or rights) affecting
the properties coversd by this Agreement; provided, however, that State shall
not permit the continuance of agreements it has the right to termirmte nor
ghall it grant new or additional easements, licenses, rights or privileges
' (including air rights) affecting said properties if there is or will be any
interference caused thersby to the conduct of railroad operations upon such
properties. All existing agreements (which can be modified or upon renewal of
such existing agreements), or new or additional eamements, licenses, rights or
privileges (including air rights) affecting said properties ehall be in con-
formity with P&W's railroad operating and safety and insurance recruairements,
ardanyfacilitiesonorma:thepmperwoonveyedshallberemved. modified
or installed under the supervision and reasorzble instructions of the Chief
Engincer of P&W in order to prevent interference with railroad operations.

PN pr 3 I ey
N i

e

State shall not comvey in fee {or any lesser estate), any part of the property

covered by this Agreement so as to impair, inpede, or interfere with the

conjuct of rajlroad operaticms or impair or destroy the continuity or integrity

of the rail system.

State shall first consult with the Chief Enginer of P&t before meking any such
=3-
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£inal determination, amd Pai's chief engineer shall provide his conclusions to
State within a reasonzble time after such consultation. PsW neither assumes
any dbligation other than eqpressly stated in this Agreement, nor assumes any
dbligation with respect to rall services previously operated by it or any other
railroad over the subject reil line. fThe State assunes no cbligation other
than expressly stated in this Agreement. This railrcad service easement shall
continue o long as PsW shall provide rafl freight service which shall
reascusbly meet the needs of shippers on said line of railrpad. So long as
this easement shall remain in force, said easement shall be exclusive with
respect to rail freight service, and the State ehall not allow any other rail
freight operator to use said line of railroad,

The State in conjumcticn with the City of Pawtucket plams to improve the East
Pawbucket Industria) Highway £yom Beverage Street to Roosevelt Avernme, ard in
ccojunction with the City of East Providence plams to comstruct the East
Providence Industrial Highway (hereinafter collectively referred to as
Projects). P@W is not cbligated to contribute toward the cost of the
Projects. 21l work arigsing out of or comnected with the Projects must be
Closely and safely integrated with B&W's operations on tracks adjacent to and
across the Prgjects so as nok to impede or interfere with safe rail
operations. The State and PeW will execute copstruction and maintensnce
agreements for each of the Projects set forth above to acomplish the foregoing
end to delineate the division of work on, and the cbligation to pay the costs
of each Project.

2. SUBCONTRACTING, The B&W may subcontrect railroed cperations on said line
of railroad to others surject to prior written spproval of the State, which
approval shall not be umreasonably withheld, However, suboontracting of
railroad operations by the FsW shall not relieve the BgW of any lisbilities or

—4-
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3. QOLIBCTION OF REVENUES. P&W shall perform all accounting related to

. interline settlements and per diem charges, collect all freight charges from
7 shippers and consignees, and handle per diem, interline settlemspt, end other
accounts with other railroad campanies and others in accordance with standamd
' ! interline settlememt procedures end good business practices. The State shall

E have the right to audit the records of FeW during regular business howrs.
4, IERMS, The railrced service easement and the provisions of this Agreement
‘ ghall remsin in effect for so long as PeW shall provide railroad freight
l sexrvice which chall reascnsbly meet the neeis of shippers on said line of

: rajlroad,
5. PAYMENIS TO THE STATE OR 70 PeW. P&W shall not receive any operating

subsidy frum the State of Rhole Islard in comnection with its operation of
: railroad service over said line of railroad, and P&W shall not be cbligated to
meke any payment whatsoever to any city or town through which said line of
railroed runs or the State for the use of such track or for taxes or any

payments in lieun of taxes, except as otherwise provided in an sgreement between
PeH and the State dated Sepbniber 96184 . except as terein otherwise provided,

; P&Wahall.notberequimdtomakearqrpaynenttotheStatefortheraﬂaexvice ,

easement,

6. MAINTENANCE. So lorg as it shall conduct railvoad operations over said
line of railromd, the P@# chall be reepmnsible for the maintensmce of track,
railroad highway grade crossing signals—including flashing lights, txain

i detection systems, croseing gates (except treffic signals)--and maintensnce of
all other railroad facilities used by it on said line of railroad. The Pew

I ehall paintain the rail facilities to existing freight service starxiamis
rrovided, that if the rail facilities shall be rehzbilitated using federel cr

ok e s

"

state funds, then P& shall therafter maintein said rail facilities to amy
! =5
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higher freight service stardards resulting from such rehsbilitation. The State
shall not reinburse the PaW for amy costs incurred under this paragreph.
The P&W shell meintain other rail related structures ami facilities which it
uses such as, but not limited to, signals, switches and drainage in good
working condition. The P&W shall majintain any buildings it occupies or bridges
it uses in the condition eaid buildings or bridges are in on the date of Pad's
first cccupancy or use following the date hereof, substantive damage by €ire,
storm or other catestrophic damage excepted.
To the extent required by applicable law, Pild agrees to maintain without
campensation exigting public cxossings which are reconstructed as rart of the
East Pawtucket Tndustrial Highway Project. Provided, however, that nothing in
ﬂﬁsagmeuentahallbemtmeﬂasalteringtheobligationsoftbeﬁtyof
Pawtucket to maintain the property it owns and over which the Railroad and the
State have a rail easement., P&W also agrees to maintain to the extent required
by applicable law without capensation new crossings which are created as part
of the East Pawtucket Industrial Highway Project, which have been declared
public crossings ard approved by the Rhode Island Public Ubilities Commission
under the General Laws of the State of Rhnde Island. Provided, further that
nothing in this agresment shall be construed to 1imit in any way P & W's rights
to pursue conpensation for the costs to maintain crossings fram the parties
benefitted by them. Nothing in this paragraph shall be construed as limiting
the ability of the Rhode Island Public Utilities Comnission to establish other
crossings in the future,
7. COSTS OF OPERATHION. The P&W sball be respomsible for all costs and charges
asscciated with the operation of freight service provided by the Ps¥W on said
line of railroed which are levied by others.,

-6~
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§. REFORTS TO OTHERS. The P&W shall determine and be respmlgg;g4por-!the 87
develomrent and submission of &ll required reparts and other documents to the
Interstate Cammerce Cammissicn, the Federal Railroad Administration, the Rhode

Island Public Utilities Comnission, other reilroads and to any other persons or
The BeW shall provide copies of all reports and documents to the

agencies.
State at the time of submission,
9. FREQUENCY OF SERVICE. The P&W shall provide rail freight service with a
frequency sufficient to meet the reasondsble needs of shippers on said line of
rallrcad.
10. REFORTS TO THE STATE, If reguested by the State, P&éW shall submit semi-
anmuy], reparts to the State detailing the following:
2. Description of rail freight cars hamdileds
= Type of car
~ Commodity carried
~- Commodity weight in tons
-~ Origin and destination
- Shipper
b. Fregquency of cperation
¢. Description of meintenance performed on the line. ALl such
information provided to the State shall be held by the State
in strict confidence aml shall not be maje available to any
third party without the express written consent of P&W.
11. PASSENGER OPERATIONS, If the State shsll permit a responsible third party
to provide rail passénger service on sald line of railroad, them, with respect

to these passemger operations, PeW shalls
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b.

responsibil

zrepair and
structures

Allow said thind party to provide rail passemger service on
Baid line of railrovad,

2dminister and coardinate freight and passemer train schedules
with said third party in a reasonzble marmer.

Not unreasorzbly restrict the operation of rail passerger opera—
ticns on said line of railroad.

12. MAINTENANCE FOR PASSENGER OFERATIONS. The P6W shall have no lisbility or

ity for any mainteramce to said line of railroal to accomrdate rail

passenger service.
13. CONDITION AND MAYNTENANCE, The P&W has inspected and accepts said line of

railroad in its present coniition and agrees that no representation ox
warranties with regard to condition or fitmess for use have been maie that
arenoct specifically expressed herein; and further sgrees upon the temmination
of this easement, to peaceably quit and deliver poseession of said line of

railroad to the State.
14, IMEROVEMENTS. P& shall not erect smy structures or cause any inprove-
ments to be placed upon said line of rallroad without f£irst soliciting and

ootaining the written approval of the State, which comsent will not be
unreascpebly withheld for rail related structures or inprovements. Any
structure and improvement permitted by the State shall be kept in good order,

safe condition, it being understocd and agreed that all such
and inprovements made by the P&W that ave removable without damage

? to said line of railroad are the personal property of the P and may be

Yemoved by
; provided,

the PaW upon termination of this easement except as herein otherwise
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Pl shzll nmot assign or trensfer this easement in whole or in part, or sublet
said line of reilroad or amy part thereof, without the pricr written consent of
the State, which consent will not be uwreasonably withheld, and the PsW sghall
not mortgage or othexwise encunber or permit to be encurbered any of the real
ard persomzl property owned by the State, If P&W shall assign or tranefer the
easement, P&W shell have no further lisbility herender except for lizbilities
accrued prior to the effective date of such assigmment or transfer.

16. RIGHT 7O INSPRCT. The PaW shall permit the State or its authorized agent
to enter upon said line of railroad for. the purpose of inspecting the same at
ény ressonsble time or times during the continuance of this easement without

N s e naa

prior notice,

17. 2DVERTISING. No advertising shall be placed upon said line of rail—

road except as shall be authorized by the State in writing {not to be
unreasonably withheld) and to advertise the P&W's own business. A1l such
advertising must have the prior written consent of the State (not to be
unreasomsbly withheld) and shall be removed by the P&W upon termination of this

easement,
18. CROINANCES, The P& at its sole cost and expense, shall comyly with and

they a1l epplicable laws, ordinances, xules, regulations ami requirements of
all Federel, State, Municipal, Toun, City or other govermmental suthorities and
the various departments therecf now existing or heresfter created, umnless the
szme relate to en dbligation undertaken by the state under other sections of

this agresmsnt, g
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19, HAZARDOUS USE. The P&W agrees that sald line of railrosd ehall not be
used for starage of flammeble, explosive or hszardous material, waste or
cccupation except as may be required for railroad opevations. This provision
shall not be construed to prchibit the movement of any such materis] cr waste
in rail freight cars over the line,

20. DDEWIFICATION. The P& will be respomsible for and will indemify, save
hanrless and defend the State against and from any amd all clajms and suits,
for and any liebility, loss or expenses (including reasomable attorney fees)
arising from or incidentsl to or in connection with damage to or loss of
property of the State, PgW, or of agents, servants, or employees of either or
of any person, and againet ard from any and a1l clains aml suits for, ard any
and all lisbility, logs or expense arising from or incidental to or in
connection with, injury to or death of permems, including agente, servents, or
erployees of the State or of the PiW, or any other perscon which sadid damage,
loss or injury or death shall arise in any menmer, divectly or indirectly, out
of or incidental to or in comnection with, this easement or ths use or
oceupation of said line of railroad by PeW, unless the same shall zrelate to
chligations hereunder which the State shall have failed to perform or relate to
rassenger operations or other activities conducted by the State oxr by a third

rarty.
21, JINSURANCE. P&W will use its best efforte to carzy adequate Raiiroad

ligbility insurance during the continuance of this easement, P8 currently
carries at least Two Million Dollars ($2,000,000) single iimit for bodily
injury amd/or property demage cenbined, endorsed to protect the State from all
claims of bodily injury (including death) and property damage erising out of

~10~
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the services performed or te be performed by the PV and its enployees, agents
or assignees, with a $250,000 self-insurad retention. P&Y will erdeavor to
maintain that coverage. The parties expressly understand end agree that
current insurance market comditions may prevent PEW fram maintaining such
coverage either due to unacceptsble premiums or mmvaﬂ-d:ility of coverage and
that PsW agrees to keep State spprised of ite insurance coverage, and will
rrovide the State with written evidence of such insurence ard sll renewals
within ten (10} days. Said insurance policy shall prowide that the insurance
will not be cancelled, changed or modified in any way without thirty (30) days
prior written notice to the State, The providing of any inswance coverage
shall not be deemed a limitation on the lisbility of the PEW as prowided under

atres f ol e mattmre e

parsgraph 20 hereof or elsewhere herein in this agreement, but shall be
aiditional security therefor.

22, ZEUTERATIONS., The B&W shall not make any alterations, edditioms or
inprovements on or to sald line of railroad without the prior written consent
of the State which shall not be urreasonably withhelds and all alterations,
additions or improvements which may be made by the PSW upen said line of
railroad, unless herein otherwise provided {except the property of the P&, as
defined in Section 14 herein) shall be the property of the State and shall
remain upon and be swrrendered with said line of railroad as part thereof at
the temmination of this easepent without distwrbance, molestation or injury.
23, RESFONSTRILITY OF THE PeW TO ITS EMPLOYEES. The PaW in the perfarmance of
any and all work by the PeW under the terms of this easement or otherwize, upon
or adjecent. to said line of railroad, will furnish &ll lsbor amd supervisory

forces of every kind and the P&W ehall employ, pay £ram the PEW's owa funds and
have the right to discharge all persons emgaged in the performence of such work
and @ll such persons shall be and remain the sole employees of the PW and

subject to the Pui's exclusive supervision, direction and control.
11~
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24, LIENS AND CHRRGES. The P&W, within sixty (60) days after campletion of

any comstruction, alteration, repair or improvement in or upon said line of
railroad, shall furnish to the State a certified statement that ell charges for
lebor and materials furnished have been paid, together with releases of liens.
The creation or inposition of any lien or charge upon said line of railrosd
through acts or cmissions of the BW, its agents, contractors or subcontractors
shall be deemed & default under the provisicms of thie Agreement.

In the event any such lien or charge shsll not be paid or bonded by the bew
within fifteen (15} days after the lien or charge accrues, the State shall have
the right to pay such lien or charge if it 8o wishes ami the P& shall repay
the cost to the State with interest at twelve (12) percent per apnum from the

date of payment by the State, praptly upon rerdition of bill therefor.
NotbinginthispamgraphorinanyotherparagraphofthisAQRsmt shall be
constyued as authority to the P&W to create any lien on the State's property.

25. UTILITIES. The PsW, at its sole cost and expense, shall arrange for end
dbtain necessary heat, water, electricity, sewage, stomm drainage and other ]
utility services required for its use. In the event it is impossible or
inpractible to secure any of such services other than through facilities owned
by the State, the P chall install at its expense necessaxy commections,
supply lines and {where permitted, meters to measure the Pai's consumption of
such services and shall pay to the State upon demend, amy costs incumred by the
State for any such installation and, further, shall pay for such services, upon
derend, at reasonzble rates as determined by the State. The State shall not be
lighle for any temporary suspension of any such sexvices.

iz
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26. REMOVAL, Upon the termination of this easement, for reasons other than
default on the part of the P&, the F&wW, at the PsW's sole cost and expeuse,

miy remove from said line of railyoad any materials, bulldings and stzuctures
including foundations, not owmed by the State, as provided in Section 22 hersof
and all waste, nibbish and debris, and all such work of removal shall be
campleted on or before thirty (30) days following the temmination of this
easement. mﬂdﬂnmdaclinawsomvesudimwc then and In such
event, the State shall heve the following rights, which are hareby expressly
given it, viz.: to remove such property at the expense of the State, or to
sellamrsmhpzopartyandreta:‘nthep:oceedsofsuchsaleazﬂtodaliverauch
Property to the purchaser or purchasers thereof free and clear of any right,
title or interest theminofthe?ﬂiorcfanypexsmorcorpmationclaiming

: through or urder the PeW and without any 1isbility whatsoever to the PsW or to
any other person or corporation; or, if the State so elects, in lien of such

R S

M R e e . Seas e

PRy

| :
1 Saleorranvalofsuchproperty.theSl:atemy:etainarﬂusemesamforaw

purpose whatsoever free ard clear of amy right, title or interest therein of
the PsW, or of any person or corporation claiming through or vnder the FeW and
without any lisbility whatsosver to the BsW or to any other perscn or
corperation,

27. DEFAULT AND RE-ENTRY, IfdefaultahallbenaiebytheP&Winany
agrementshexeincontainedonthepartofthe?&ﬂtobekept or pexformed, and
if any such default shall not be cured within ninety ({90) days after the Pay
has been given notice by the State to do so or within such reasonably longer

timasmybenecessaryforP&Wtodiligmtlycuresuchdefault. such time

pericd shell be agread uponi:xaﬂvanceinwritingbemeenttmsmteandmw, or

if thadatdsedpremisesshannotbeusedbymePWforthepuxposesherem

authorized for a period of more than ninety (90) days (unless caused by an act
=33




Case Number: PB-2009-5341

Filed in Providence/Bristol County Superior Court
Submitted: 8/18/2020 12:31 PM
Envelope: 2707895

Reviewer: Janna F.

e B o s o S 4 bt YT cnan g o 0 o

sonB43 w094
e ofGoaorastrﬂceofatployees).orifthedmﬁsedprmtisessmxﬂdatanytim
be used by PsW for purposes other than those pemitted, then, in any such case,
the State may, by written motice to the PeW, immediately declare this easement
terminated, and in such event, the State slmllhavetherighttorenmethemv
by sumexy proceedings and thereafter the State may re-enter upom amd take
possessicn of the lines of railroad and every part therect, either by force or
otherwise, without being lizhle to any prosecution, action or damages therefore
and have and enjoy said lines of reilroad as of its former estate free, clear
end discharged of this easement and of all rights of the P4 hereurder; ard the
Pad also shall pay to the State upon demend all fees and expenses, including
reasonable attomey fees, incurred in comnection with and in btaining

x

possession of the lines of railroad as aforesaid.
28. FIRE AND DAMRGE, In case any building of the State on said line of
railzoad which is used by PiW shall be partially damaged by fire or any other
! casuzalty, but not rendered untensntshle thereby, the same shall be repaired by
the PSW promptly upon receiving the State's approval of estimated costs

| furnished by the Pei for restaration of the building to its fomer conditiony
ani.theStatewillreinbursethePWanlytheactentofanyinstramepmceeds
received by the State but not, however, to excesd the cost to the P&W of the
repalrs as made. Iﬁcasearysumdanageshallbesoextensiveasto
campletely destroy such building or render it untensmtsbie and the lines of
railroad without the use of such building is substentially useless to the PaW,
i then such building shall be rebuilt or put in repair by the State, but the
Statenayelectnotﬁor&uildorrepairsudlbiﬁldinganimayretajnall
insurance procesdis; and upon being notified by the State that the State elects
not to rebuild or repair, the P& shall have the option to surrerder this

i easerent and thereupon this Agreement shall cease, terminate and came to an
L I O
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end, or the P& may elect to rebuild or repalr such building at its owh
expense, and thereafter, such building shall became the property of PeW, if Dew b
80 elects to own such building, or otherwise it shall became the property of
the State, .
The provisions of the foregoing two (2) paregrephs or this Section ghall be
operative only if such damege or destxuection was not caised by caxrelessness,
negligence or improper corduct of the FeW or of the P&W's agents, servants or
erployess, If such damage or destruction is caused by carelessness, negligence
or improper conduct of the PAW or of the Pui's agents, servants or aployees,
the P& shall pramptly repair or rebuild such building to its former condition, o
but the State will reimburse the P&W to the extent of proceeds received by :
the State from insurance, but not to exceed the cost to the P& of the repairs

as made.
For the purposes of this Section 28, the worxd "building¥ shall be read in

plurzl where there is more than one bullding on said lines of railrosd and far
the purposes of this parsgraph, the "building® shall be construed as including
any and all structures, equipment and improverents now or hereafter constructed
or placed upon said lines of railrnad by the State,

29. TERMINATION, In the event that the P& sbandons or permanently
temninates rail freight service an said line of railroad, the P&W shall

immediately terminate cperatiome on seid lines upon recelpt of written notice
from the State. In the event of the temmination of this easement, whether
under the provisions of this Section 29 or otherwise, the P& shall quit and
deliver possession of said lines of railroad to the State on or before such
date of termination. " In the event PsW decides to sbandcn its operations over
the line, it shall give the State not less than ninety (90) days prior written
notice before sbandoning such operations. PsW may suspend freight service for
a limited period of time upon cbtaining the prior written approval of the
State.
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30. FRIOR APPROVAL.. Any leases, licenses, easements and agreements which

may hereafter affect said lines of railroad or any renewals, modifications,
comsolidations, replacements and extensions {unless the seme shail be
autamatic) of any existing leases, licenses, essements ard agreevents affecting
paid lines of rallxecad shall be subject to the prior review axd gpproval of
PsW, with respect to impacts on rail operations which spproval shall not be
unreascnzbly withheld. s
31, DNABILITY TQ PERFORM. This easement and dbligation of the PeW to keep and
perform all agreements herewrder on the part of the P&W to be kept or performed

shal) in no way be affected, impaired or excused because the State is unzble to
fulfill any of its cbligations under this Agreement, if the State is prevented
or delayed fram so doing by reascn of labor troubles or any outside cause

| beyond the control of the State, including, but not limited to, govemmental
action or preemption, Act of God, war or civil camwtion,

32, LOSS OR DAMAGE TO PERSON OR FROFFRTY. The State sghall not be liable to
the PsW for any loss, injury or damsge which may happen to the person or
property of the PsW, of the P&W's agents, employees or of perscns claiming
urder the P&W, while an or sbout the line of railroad, caused by theft, fire,

or by the handling of electrical installations, or by accident to or breakage
of any of tha machinery, piping or plumbing, fixtures or other applrtenances
camected with any building upon said line of rmilroad, or by watex, rain or

snow which may lesk into, issue or overflow from any part of any such building,
Unless some is caused by the negligence of the State or ite enployees or

»
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33, NOTICES. DNotices given under the terms of this Agreement shall be deemed
sufficiently sexved if such notice is mailed by certified mail, return receipt
requested, or is delivered personaily. If in the case of the PeW, such notice
is mailed or delivered to the P&W at the PaW's address set forth on the first

page hereof. If, in the case of the State, such notice is mailed or dalivered

to the Btate at the State's office at;

Rhode Island Department of Trensportation
Office of Property Management

State Office Building, Room 323
Providence, Rhode Island 02903

or at such other place as the State or PaW may, from time to time, desigmate in

writing to the cther.
34. SEPERABILITY, The provisions of this Agreement are severshle anmd it is

the intention of the parties hereto that if this Agreement tdke eFfect in its
entirety becavse of the final judgment of any court of ccmpetent jurisdiction
holding invalid any part or parts thereof, the remaining provisions of this
Agreement shall be given full force and effect as completely as if the part or
parts heid invalid had not been includad herein,
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C 35. APFROVAL, This Agreement chall be effective only subsequent to its

approval by the State Properties Comuittee as designate] below.

IN WITNESS WHEREQOF , the State and the have duly executed this Agree-
ment in duplicate as of the 37 day of Oolohzy” + AD. 1985,

WITNESS':

WITHESS
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STATE OF FHCOE ISLAD ik 643 sz 099
COUNTY OF PROVIDEINCE

In Providence on this ctiﬁj"tiaiy of STPrEMEGL. | AD. 198, before me

personally sppeared Har e/ G Jr to me known and mown by me to be
the Director of the Rhode Island Department of Tramsportation and the party for
and on behalf of the State of Rhode Island and Providence Flantations executed

the foregoing instrument end he acknowledged said instrument by him so executed
to be his free act ard deed individually and in said capacity and the free act
amd deed of the State of FRhode Isjand and Prow Plantations,

tary Public

¢ 2D, 1985, before :IIE"",,"“_ o] i‘
: idence and Worcesbes'y i, , v,
the foregoing instrument and’ sghe... ..

Railroad Company az:r.ithe whoa(ec X £ .
deed ..';:L Y

ecknonledged said instrument by her so executed to be her free act imdl

individuslly and in said capacity. N S
Y

ISIDORE V. D'ORS!

NOTARY PUBLIC

MY COMMISSION 2 "t

EXPIRES 6-30-91 y .';v‘:‘hu||nl'l‘|“,“
it

APPROVEDt APPROVED ¢

rties

APFROVED:
e MEII3 AL
o 455595 3
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of State Properties Committes
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55 PINE STREET, PROVIDENCE, RI 02903 mrusso@frlawri.com
401.455.1000 www.FRLAWRIL.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 Department of Transportation Rhode Island Department of Transportation

Two Capitol Hill, Room 316 Two Capitol Hill

Providence, R1 02903 Providence, RI 02903

Dear Stephen and Vera:

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 yon know from our recent
discussion, this site is the former site of Ocean State Steel, Inc.

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

In 1996, when Ocean State Steel was winding down, the surface crossing was preserved in
order to preserve the economic development opportunity at the former Ocean State Steel site, I

attach the 1996 document to that effect.

At this point, I have secured a Court-appointed buyer to redevelop the former Ocean State
Steel site, which we refer to as East Pointe. The development would be a high-end mixed use
development which will advance the goals established by the Rhode Island General Assembly in
enacting the East Providence Waterfront Development District. As such, I 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. I am preparing that now.

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

Vera H. Querceto, Esquire
August 7, 2020

Page 2

objection to the reinstatement, so that I can 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 as it is a contingency to my sale and the economic
development opportunity that is the subject to that sale.

Your assistance would be greatly appreciated.

Sincerely,
WMR/was

44"1\&&1{1{ RUSSO ‘
Enclosures

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

FERRUCC]
SSO
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Wendx Smith

From: Diluglio, Vera (DOT) <vera.diluglio@dot.ri.gov>
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 objection 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

Rhode [sland Department of Transportation
2 Capitol Hill

Providence, Rl 02903

Phone: (401) 563-4591

Fax: (401) 222-4226

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

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
recipient, you are hereby notified that any disclosure, copying, distribution or use of the contents of this
emailed information is strictly prohibited and unauthorized.

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



