THE CITY OF PROVIDENCE

STATE OF RHODE ISLAND ANG PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY COUNCIL

Ne. 145

Approved ¥March 22, 2012 S
WHEREAS, City Ordinance 2011 - 1 authorized the City Tax Assessor to accep’z ten .

historic rehabilitation tax stabilization program applications; and |
| WHEREAS, The permanent Master for the Providence Biltmore filed an Applicatidﬁ fér | .
Tax Stabilization under Ordinance 2011-1for property located at 11 Dorrance Street, Pfovi'den'c'f::, .
Rhode Island; and |
WHEREAS, There are currently eleven applications pending for tax stabilization u’n’de;”_ -
said Ordinance; and
WHEREAS, The Providence Biltmore is a hotel, and Ordinance 2011-1 expréssly' - :
excludes hotel properties from consideration for historic rehabilitation tax stabilization; and
WHEREAS, The City Council desires to authorize the City Tax Assessor and other

appropriate Department Directors to review and make their own independent determinations as

to the suitability of the Providence Biltmore’s application for tax stabilization in accordance with _ e

the requiremeﬁts of said City Ordinance. _
NOW, THEREFORE, BE IT RESOLVED, That without taking a position as to Whéthér'_ =
the application filed by the Providence Biltmore qualifies for tax stabilization pursuant to fﬁe .j
requirements of said City Ordinance, the City Council by this resolution acknowledges that s'ai:d '
application includes a hotel and authorizes the City Tax Assessor to accept and act upon sa.i-d
application and the City Tax Assessor and other appropriate Department Directors are a’uthbriz;éd s
to review and make their own independent determinations as to the suitability of the property |
described in said application for such stabilization in accordance with the provisions of said 'C'it:y'
Ordinance, as amended hereby. .
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READ AND PASSED
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TAX STABILIZATION AGREEMENT
11 DORRANCE STREET, PROVIDENCE, RI

This Agreement (“Agreement”) is made as of the 15th day of March, 2012"-(&16 B |
“Effective Date”) by and among the CITY OF PROVIDENCE, a Rhode Island municipal = .

corporation (“City”) and RICHARD L. GEMMA, in his capacity as permanent master of both
Historic Hotel Partners Providence, Limited Partnership, a Rhode Island Limited Partnership,
and THE PROVIDENCE BiL.TMORE HOTEL (*Developer”).

WITNESSETH:

WHEREAS, the Providence City Council, pursuant to (a) Section 44-3-9 of the Geﬁéfél - o
Laws of the State of Rhode Island, as amended, and (b) Chapter 2011-1 of the Code of - - .=

Ordinances of the City (“Ch 2011-1”) has the authority to exempt property in the City used for
the commercial purposes from the payment of property tax if the granting of the exemption
meets certain conditions set forth in said Section 44-3-9 of the General Laws of the State of
Rhode Island and Ch 2011-1; and

WHEREAS, Developer owns real property in Providence identified as Assessor’s Plat. L
020, Lot 42, also known as 11 Dorrance Street; and _

WHEREAS, Developer and/or his assigns intends to make a substantial investment in L

said property causing the structure to be rehabilitated as a hotel and related facilities (“Project”;
and

WHEREAS, the Providence City Council authorized the Tax Assessor and other 01ty ) it

officials to accept and process Developer’s application on March 15, 2012; and

WHEREAS, it is in the public interest to provide property tax incentives for owners of - L
properties described in Ch 2011-1 in order that there may be substantial rehabilitation of the

properties yielding new residential, commercial, and/or institutional uses. It is also in the public -
interest to offer these incentives for a limited duration; and

WHEREAS, the Developer is currently marketing the Project for sale and it s - :
contemplated that the purchaser of the Project (said purchaser being sometimes hereinafter =~ -

referred to as the “Project Owner”) will be assigned the Developer’s rights and assume the -
Developer’s obligations under this Agreement and it is further contemplated that the Project
Owner will complete such rehabilitation by the fourth quarter of 2015, as stated in Developer’s
Application Requesting Tax Stabilization; and

WHEREAS, City and Developer desire to fix and stabilize the level of taxes to be pa1d._'-
with respect to the Project; and _ .

WHEREAS, Developer has made application under and has satisfied each condition of o

the laws of the State of Rhode Island and the Code of Ordinances of the City of Providence with o

respect to stabilization of taxes; and
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WHEREAS, the City and Developer have agreed that Developer or any other Pfojé’ct' - . T
Owner will make or cause to be made certain stabilized tax payments to the City with- respect to

the Project; and

WHEREAS, this Agreement is in the public interest as it requires Developer and/or any '

subsequent Project Owner, a commercial concern, to rehabilitate or cause to be rehabilitated a -~

structure in the City, significantly increasing the tax base of the City and providing significant
tax revenues, creating substantial employment opportunities in the City and enhancing property
values in the City, as well as the overall economic climate of the City; and

WHEREAS, Ch 2011-1 provides that the City and Developer may make an agreement - .

with respect to the stabilization of all property taxes and assessments with respect to the Project;
and

WHEREAS, the payments made pursuant to this Agreement are fair and equltabie and'. '
acceptable to the City and Developer.

NOW, THEREFORE, in consideration of the mutual agreements, understandings ‘and - - |
obligations set forth herein, the City and Developer agree as follows: i

L Confirmation of Findings. The findings set forth in the preceding WHEREAS L

clauses are hereby confirmed and adopted herein.
2. Definitions. The following terms shall have the meanings set hereii:

(a) “Commencement Date” shall mean the date that Developer su‘t'ﬁs'téﬁt'iéily"-

completes the Real Property Improvements, notice of which date"
Developer or the Project Owner shall deliver to the Tax Assessor of the*_'_ o

City as soon as practical after said date is ascertdained.

(b)  “Project Owner” means Developer or any successor owner.

(c)  “Project Site” means 11 Dorrance Street, Providence, RI (Assessor s Plat e

020, Lot 42).

(d) “Project Taxable Properties” means, collectively, the PrOJect Site and the _- o
Real Property Improvements. _ -

(e)  “Real Property Improvements” means all renovations and impro'iiéméntS" to -

be located at Project Site and made between the Effective Date and the” - _
Commencement Date, which renovations and improvements will inclide
upgrades of base building systems and redesign and/or refurblshment of - e

interior space.

(f)  “Stabilization Period” means that period commencing on "'t'h'e-_ &=

Commencement Date and continuing through the Termination Date. =

1574159_1/11074-2




4.

1574159_1/11074.2

(g) “Stabilized Tax Payment” or “Stabilized Taxes” means, with respe'et to the"

Project Taxable Properties, the amounted listed on the attached Schedule 1.

(h)  “Termination Date” means that date which is immediately 'prier'-:te '_'t'he. ._ e o
twelfth (12th) anniversary of the Commencement Date. ~ By way of :
example, if the Commencement Date is March 14, 2014, the Termmatron I

Date will be March 13, 2026.

Term. The term (“Term”) of this Agreement shall be for a perrod commencmg on’ R

the Effective Date and terminating on the Termination Date.

Payvment of Taxes.

(a) Developer or any other Project Owner shall make or cause to be made'
Stabilized Tax Payments to the City as prescribed in the attached Schedule

1 in lieu of all other real property taxes and assessments with respectto the

Project Taxable Properties during the Stabilization Period ‘and the- Crty -
agrees to accept the Stabilized Tax Payments in lieu of all such otherreal
property taxes and assessients on the Project Taxable Property durmg the': SR
Stabilization Period. T

(b)  Stabilized Tax Payments due to the City during the Stabilization Perrod L
may be made at the option of Developer or any other Project Owner in .
either a lump sum during the first quarter of the applicable tax year orin '

equal quarterly installments. If quarterly payments are to be made, such

payments shall be due on the same dates that quarterly tax payments are"_'
due for all other taxpayers in the City. '

(¢) It is understood by the parties that Stabilized Tax -PaymentS'. ::rrrede-' i

hereunder are deemed by the City to be real property tax payments, and - -
the Project Owner shall be entitled to all the rights and przvﬂeges of a real S

property taxpayer in the City.

(d)  The liability for Stabilized Tax Payments due and owmg under thrs P
Agreement shall constitute an obligation of Developer or, if this agreement B
is assigned by Developer, of the then Project Owner, and the City shallbe =~ =
granted by the Project Owner a lien on the Project Taxable PrOpemes,- T
which lien shall be of the same priority and entitle the City to the same -~
foreclosure remedy as a lien and foreclosure remedy provided under R

applicable laws and ordinances with respect to real property taxes.

Satisfaction of Obligations. Notwithstanding anything in thrs Agreement to the
contrary, the City agrees that so long as the Stabilized Tax Payments are made by

or on behalf of the Project Owner in accordance with the terms of this Agreement TR
the City shall, during the Stabilization Period, accept said payments in- full

satisfaction of the obligations of the Project Owner as to the payment of : any and

all real property taxes and assessments to the City which would otherw1se be L o h




levied upon or with respect to the Project Taxable Properties durmg the' S
Stabilization Period. _ e

6. Transfers. During the Stabilization Period, as long as Developer owns or operates 5 I
the Project Taxable Properties, it will continue to pay the Stabilized Taxes on'the
Project Taxable Properties. Developer, its successors and assigns, agree that the

Project Taxable Properties will be subject to full taxation (i) until the -
Commencement Date and (ii) commencing after the Termination Date in the same =
manner as the assessed value of other real and personal property is from time to -

time determined by the City. Except as set forth below, Developer also agrees not - g

to transfer any fee interest in the Project Taxable Properties to a tax-exempt entity
during the Term of this Agreement and to require any subsequent transferee to =
covenant not to transfer any fee interest in the Project Taxable Properties to-a tax-
exempt entity during the Term of this Agreement. Developer is alsorequired asa -~~~
condition precedent to this Agreement to record notice in the Land Evidence . -
Records of the City of Providence of the requirement that the fee interest in the © .~
Project Taxable Properties be transferred only to a tax-paying entity, except-as
provided herein, during the Term. Furthermore, in the event that any fee interest. .~

in the Project Taxable Properties is transferred to a tax-exempt entity during the - :

Term of this Agreement, whether by Developer or any subsequent Project Owner, 3

 the then Project Owner shall be responsible to pay the full taxable value of the i

Project Taxable Properties to the City for the balance of the Term of this e

Agreement. To be clear, other than the restriction set forth hetein with regard to'

the transfer to tax-exempt entities, this Agreement and its benefits may be-' L

transferred by Developer.

7. Emplovment.

(@  During the Term of this Agreement, it shall be the goal and Deveioper Or -
the then current Project Owner shall (and/or shall cause each of the tenants’ i

of the Project to) utilize its good faith efforts to:

()  award to Minority Business -EnterpfiSes;-_as defined ini -

Rhode Island General Laws Sections 37-14.1 as enacted

and in effect as of the Effective Date (“MBE Act”), no less
than ten percent (10%) of the dollar value -of all* trade

contractor construction costs incurred with ‘respect to e
construction of the Real Property Improvements, excluding -~ ©
soft costs and coosulting fees . (collectively, ~the .. . =
“Construction Cost”) (all as detetmined in accordance with -~~~
Ch. 21, Article II, Section 21-52 of the Code of Ordinances .~

of the City of Providence as enacted -and in effect as'of the =
Effective Date, a copy of which ordinance is attached =~~~ .~

hereto as Exhibit A) (the “MBE/WBE Ordmance”) and

(ii) award to women business enterprlses (“WBE”) 16 iess than" i
ten percent (10%) of the dollar value o_f the- Constx_'_uc_t_ion S
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(b)

©

Cost of the Real Property Improvements: (all as determmed :
in accordance with the MBE/WBE Ordinance); and '

(iii)  achieve a minimum level of employment at the PrOje'Ct
during construction of the Real Property Improvements of -
ten percent (10%) minorities and ten percent (10%) =
females, it being understood and -agreed that the - .
requirements in this Section 7(a)(iii) apply only ok
individuals who are newly hired by - their respectwe
employers solely for the purpose of performing work

relating to construction of the Real Property Improvements, S

and

(iv)  following completion of construction of the Reai Property e .

Improvements, achieve a minimum level of -employment '

for newly hired employees at the Project of ten percent =~ -
(10%) minorities and ten percent (10%) females. For the = = =
avoidance of doubt, this requirement shall not apply to .~
employees of the Developer -or the then' current PrO'jéCt
Owner (or to employees of tenants of the Project) who,as .
of the Effective Date, are-eniployees of the Developer ot

the then current Project Owner (or employees of tenants of
the Project) and who are relocated to the Project Site. -

In addition to the requirements of Section - 7(a) above, in making =~
employment decisions for new non-supervisory positions to be located at 1
the Project during the Term of this Agreement, Developer or ‘the ‘then
current Project Owner(s) shall use good faith effoits to comply with 'the

First Source Program (“First Source”) (in accordance with Ch. 21, Artlcie" .

I111/2, Sections 21-91 through 21-96 of the Code of Ordinances of the .~ -
City of Providence as enacted and in effect as of the Effective Date;acopy © o
of which ordinance is attached hereto as Exhibit B) for so long-as'such = . -~ = =
program exists. For purposes of this Section 7(b), a “non-supervisory - <.
position” shall mean a non-exempt employee under the Fair - Labor e

Standards Act.

During the Term of this Agreement, Developer or the then current Project -~~~
Owner(s) shall submit a quarterly report to the Department of Planning S
and Development of the City (or such other department as the City may e
specify from time to time) addressing the Developer’s or the then current = -
Project Owner(s)’ good faith efforts to comply with the' requirements of v
Section 7(a) and (b) above, each such report to contain the informationget =
forth on Exhibit C attached hereto. The City shall notify Developer ofithe -

then current Property Owner(s) if and in what respect any such report s

deficient, and Developer or the then current Project Owner shall thereafter

take all reasonable steps to provide the information . not- prekusly_ .

provided or an explanation therefor as soon as practicable Developer Or .
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the then current Project Owner agrees to deliver a copy of the Agreement: EER I el

to each tenant of the Project.

(d)  Failure to demonstrate good faith efforts to comply :wn’h:First Source - o
within one year of commencement of rehabilitation or renovation for the =
Project and the continuance of such failure for sixty (60) days after written

notice to Developer or the then current Project Owner(s) shall render this

Agreement null and void, unless such failure is waived by the Providence = . '
City Council. If this Agreement is rendered null and void under this .
paragraph, the then current Project Owner(s) must pay or cause to be paid IR
all taxes and fees that would otherwise have been assessed and ‘dué and

owing with respect to the Project Taxable Properties if this Agreement had o
not been made. ST

(6)  The parties hereby acknowledge and agree that the requirements sét forth'_: LT
in this Section 7 shall be subject to the applicable laws and ordinances’in =~ - ~© = .
effect as of the Effective Date and attached hereto as Exhibits. A and B; SRR
and only for so long as such applicable laws and ordinances remain-in’ - S
effect. I, after the Effective Date and during the Term, -any such'law or
ordinance is modified, altered or amended, neither Developer nor the then ©
current Project Owner(s) shall be subject to any such modifications, =
alterations or amendments without agreeing to such an-amendment to this -~ 7
Agreement in writing, which agreement may be withheld in- their sole ;.
discretion. Absent agreement to such an amendment in writing, Developer Lo

or then current Project Owner(s) will continue to obtain all of the benefits

of this Agreement as long as Developer or then current Project Owner(s) R
complies with the provisions of Section 7 as such provisions are in effect
on the Effective Date. The parties further acknowledge and-agree that the -
requirements set forth in this Section 7 do not require the Developer or’

then current Project Owner(s) (and shall not require any of the tenants of -

the Project) to require any third-party vendor providing services.to the . _':j S
Project (e.g., security services) to comply with the requuements of this-= .

Section 7.

Audit Rights. Within sixty (60) days of a written request by the'.City,' Dé*'qelé.p'ef_ S

or the then current Project Owner(s) shall make available to" the City at

Developer’s or the then current Project Owner(s)’ facilities during normal .
business hours such personnel and/or payroll information as may be reasonably_ '

required to corroborate compliance with Section 7 of this Agreement. - Developer -

or the then current Project Owner(s) shall be required to maintain business records - S
sufficient to establish compliance with Section 7 of this Agreement for’ aperiodof
three (3) years from the date that any business enterprise or individual is hired by

Developer or the then current Project Owner(s) to work at the Project Site dufing

the Term of this Agreement. The City shall have the right to audit the apphcabie'f Do
books and records of Developer or the then current Project Owner(s) ‘diring’ the’ﬁ:_' e
Term of this Agreement and for a period of three (3) years after the expiration or REREE
termination of this Agreement but only for, and spec1f1ca11y limited to, comphance SR '
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with the requirements of Section 7 herein. No more than one ¢y audzt may be =

conducted in any one (1) year period and such audit will be limited to'the - T
preceding three (3) year period. Such audit shall be conducted upon reasonable et
advance written notice to Developer or the then current Project Owner(s); at:a™ =
time which will not interrupt the normal business hours and at the City’s sole cost =~ .

and expense. The City represents, warrants and covenants that it will not, during

the term of this Agreement or any time thereafter, disclose any confxdential or o

proprietary information obtained in connection with an audit.

Payment of Taxes. This Agreement is conditioned upon Developer being current
on all taxes assessed by the City with respect to the Project Taxable Properties as- - ::: L
of the Effective Date and Developer or any subsequent:Project’ Owner(s) S :
remaining current in the payment of Stabilized Taxes due under the term of this = -
Agreement., Failure to make said timely payments of Stabilized Taxes within~ -~
thirty (30) days following written notice to the then current Owner by the City of -

any delinquency in payment under this Agreement (unless a payment ‘plan is.
under good-faith negotiation or has been approved by the Tax Collector of ‘the

City) may render this Agreement null and void at the sole discretion of the City." I
This Agreement being rendered null and void would thereafter require the then . =~ -
current Project Owner(s) to pay all real property taxes and ‘assessments ‘which N :

would have been payable with respect to the Project Taxable Propernes If '[hlS
Agreement had not been made. : .

Estoppel Certificate. Upon request by Developer or any other PrejeCt 'Oaner' ' =
City will execute and deliver an estoppel certificate confirming that Developer

and all subsequent Project Owner(s) are in compliance with the terms of this
Agreement, if not in compliance, specifying the particulars of such ' non-
compliance. -

Entire Agreement. This Agreement constitutes the entire agreement of the parifieé SRR
hereto with respect to the subject matter hereof. This Agreement may only be

modified or amended in writing as provided in Section 7(e) of this Agreement e
No oral modification shall be enforceable or effective. R

Notices. All notices, certificates, requests, demands, consents, - appro':v'als; and.

other communications which may or are required to be served or given hereunder i
(for the purposes of this section, collectively called “Notices™) shall be in wrztmg SHEg
and shall be sent by registered or certified mail, postage prepaid, return receipt .

requested and received or overnight delivery by a recognized public or private -
carrier, or by facsimile, in either case as evidenced by a receipt or other evidence )
of delivery showing the date, time, and, for a facsimile, telephone numbier- and
receipt, and addressed to the party to receive such Notice as set forth below: R



If to the City of Providence: City of Providence
City Hall
25 Dorrance Street
Providence, RI (2930
Attn: Mayor, City of Providence

Copies to: President, City Council
25 Dorrance Street
Providence, RI (2903

City Solicitor, and

Director, Department of Planmng and DeveloPmem : - o

444 Westminster Street
Providence, RI 02903

If to Developer or Project Owner:

Richard L. Gemma, Esq.

Permanent Master

Wieck Deluca & Gemma Incorporated
56 Pine Street, Suite 700

Providence, RI 02903

Copies to: Partridge Snow & HahnLLp
180 South Main Street
Providence, RI 02903 _
Attn: Michael A. Gamboli, Esq. -

Any party entitled to notice may, by notice to the other parties, specify a different address __ o

for notice purposes.

13. Employment.

a. Construction. The Developer or Project Owner shall ensure that all trade

construction subcontractors for the construction of this project shall have or be' o

affiliated with an apprenticeship program as defined in 29 C.E.R. § 29 et seq. for any L S

and all crafts or trades that will or may be working on the project. This shall not

apply to any trade or profession which does not have an apprentlcesmp program for E

such trade or profession in the State of Rhode Island.

(a) The Developer or Project Owner shall make a requirement in the contracts e
between its Construction Manager and General Contractor and their '
subcontractors who have apprenticeship programs as defined in 25 C. FR.§ 29
that not less than ten percent (10%) of the total hours worked by the

~ subcontractors” employees on the project are completed by apprentxc:es reg1stered _ e

in the aforementioned apprenticeship programs.




(b) The Developer or Project Owner shall as part of its contracts between 1ts o
Construction Manager and General Contractor and their subcontractors require
that the subcontractors submit to the Department of Planning and Development
quarterly verification reports to ensure compliance with this section.. :

(¢) The Developer or Project Owner, its Construction Manager or General Contractor ;
or other authorized person/entity may petition the City of Providence Deparcment
of Planning and Development to adjust the apprenticeship work hour '
requirements to a lower percentage upon a showing that:

i. compliance is not feasible because a trade or field does not have an

apprenticeship program or cannot produce members from its program capabie R

of performing the scope of work within the contract; or

ii. compliance is not feasible because it would involve a risk or danger to human:'_' _
health and safety or the public at large; or : o

iii. compliance is not feasible because it would create a &gmﬂcant economic -
hardship; or .

iv. compliance is not feasible for any other reason which is justxﬁable and
demonstrates good cause. :

In the event that there shall be a failure to comply with this Section 13 (a) a. ;threUglli C, |
the Department of Planning and Development shall have standing to seek enforcement of this -
provision of the ordinance in the Rhode Island Superior Court.

b. Permanent Employment. In conjunction with its efforts pursuant to this Section -:a:n'd- -

its ongoing efforts to provide equal employment opportunity without regard to race, . o

color, religion, natural origin, sex, age or handicap, the Project Site Owner shall liaise |
with the City to assist in the recruitment of qualified minority, women, and hand1cap '
applicants for all of its employment positions in the Biltmore development.

14.  Assignment. This Agreement may not be assigned by De{reioper'_or Préjécf L R
Owner prior to completion of the Real Property Improvements without the ...~ -

consent of the City, which consent shall not be unreasonably withheld,

conditioned or delayed, except to an entity: (i) controlling, controlled by, or under |

common control with Developer; (ii) acquiring all or substantially all of the assets

of Developer; (iii) with or into which Developer merges or consolidates; or (iv) = ST
approved by a court of competent jurisdiction. Notwithstanding anything in this -~~~

Agreement to the contrary, the parties agree that at any time -and without the

consent of the City, either Developer or Project Owner may assign this Agreement |

or the rights and obligations hereunder as collateral to any institutional lender to
the Project.

15.  Applicable Law. This Agreement shall be construed under the laws of the State of T

Rhode Island.




15.  City Council Approval. The parties hereto anticipate the receipt of City Council =
approval, as evidenced by affirmative vote of the City Council folioWing’ its

March 15, 2012 meeting. Thls Agreement shall only take -effect upon Cxty ; :. 3 o
Council approval. SRR R

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the day and e

year first set forth above.
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CITY OF PROVIDENCE

&W

Dav1d Quinn /
Tax Assessor

/
Thon{as E. Deller, AICP

Director, Department of Planning ané
Development

Standards

By: ‘7/@ /(

John A /Murph

Tax Cdllecto

J\effre M. Pad@
Solicitor

3?!‘1-}11-*_

RICHARD L. GEMMA, PERMANENT MASTER =~

By:

Richard L. Gemuma in his ca;ﬁacity as Permanent =

Master of both Historic Hotel Partriers P'rovidénce,f R

Limited Partnership, a Rhode Island Limited:
Partnership and The Providence Blltmore Hotel
and not individually : SR
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15.  City Council Approval. The parties hereto anticipate the receipt of City Council
approval, as evidenced by affirmative vote of the City Council following its .
March 15, 2012 meeting. This Agreement shall only take effect upon City
Council approval.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and o
year first set forth above.

CITY OF PROVIDENCE

By:

David Quinn
Tax Assessor

By:

Thomas E. Deller, AICP
Director, Department of Planmng and -
Development

By:

Jeffrey L. Lykins, RA
Director, Department of Inspectlons and
Standards

By:

John A, Murphy
Tax Collector

By:

Jeffrey M. Padwa
City Solicitor

RICHARD L. GEMMA, PERMANENT MASTER

"2 Bend ] @z\wa\ QWJ MM‘K’S

Rlchard L. Gemma in his capamty as Permaneént *

Master of both Historic Hotel Partnérs Providence, - .' : :

Limited Partnership, a Rhode Island Limited
Partnership and The Providence Bilimore Hoiel
and not individually

S
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Schedule 1
Stabilized Tax Payment
11 Dorrance Street contains 355,732 square feet of space.

Annual Stabilized Tax Payment during the Term of this Agreement will be; and shall not B
be raised above, the lesser of: :

(a)  taxes assessed on or at December 31, 2010, or
(b)Y 355,732 x $.35/square foot = $124,506.20

During the Stabilization Period, subject to Developer’s or the subsequent. Proj ect

Owner(s)’ and/or its tenants’ compliance with this Agreement, the total of all taxes and property i

assessments on the Project Taxable Properties will not be raised above $.35/square foot per
annum.

10
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Exhibit A

Ch. 21, Article 1I, section 21-52 of the Code of Ordinances of the City of Providence:
(MBE/WBE) R

11
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Sec. 21-52. - Minority and women business enterprises.

{a) Purpose. The purpose of this section is to carry out the city's poticy of supporting the fullest possible ~ . .-+ -
participation of firms owned and controlled by minorities {MBEs) or women (WBEs) in city funded and directed
public construction programs and projects in municipal purchases of goods and services, This includes '
assisting MBEs and WBEs throughout the life of contracts in which they participate.

(b}  Summary of faciual findings. Upon full consideration of alf relevant facts, the city council finds that:

Based upon the records supplied by the purchasing director/controller that the City of Providence has .- .
purchased, in the two (2) previous fiscal years (87-88, 88-89) and the current fiscal year (89-80) less than one per .
cent of its goods and services from firms owned or controlied by minorities or women; that based upon the estimony
and evidence provided during the public hearings, individuals, minerities and women as well as businesses owned by
minorities and women have been discriminated against by other businesses not owned or controlled by minorities or
women in the City of Providence and the State of Rhode Island; that there was no evidence that thers is not
discrimination against women and minorities in acquiring business within the City of Providence from other sources
despite the public hearings and the opportunity to infroduce any evidence; it is in the best interest of the cify to
promote the equitable utilization of MBEs and WBES in city coniracting; that the requirements of this chapter are
necessary to overcoms the present effects of discrimination and are designed to achieve the goal of equitable
utilization of MBEs and WBES while at the same time maintaining a high quality of goods and services provided to the
city through compefitive bidding as required by City Charter.

(c) Policy. ltis the policy of the City of Providence that rinority business enterprises (MBEs) and women business
enterprises (WBEs) shalt have the maximum opportunity o participate in the performance of procurements
and projects as prime contractors and vendors as outlined in subsection (d), below.-In addition, prime -
contractors shall utilize MBEs and WBES so as to enable the city, its purchasing department, .and all its *
coniracting departments to meet or exceed the goals set forth in this section. The utilization of MBEs and -
WEEs as subcontractors andfor suppliers o the prime contractor, and/for the use of minority and women
laborers, wilf be considered in determining the lowest possible bidder. e :

(d)  Applicability. This section shall apply to any and all city purchasing, including, but not limited to, the -
procurement of goods and services and construction projects or contracts funded in whole or in part by cily
funds, or funds which, in accordance with faderal grant or otherwise, the city expends or administers or in :
which the city is a signatory to the construction contract. .

(e}  Definifions. Z
Affirmative action means taking specific steps to eliminate discrimination and its effects, to ensure

nondiscriminatory results and practices in the future, and to involve minority business enterprisés and women -

business enterprises fully in contracis and programs funded by the city.

Compfliance means the condition existing when a contractor or vendor has met and impiemented the
requirements of this section. -

Contract means a mutually binding legal relationship or any madification thereof obligating the seller to furnish
supplies or services, Including construction, and the buyer to pay for them. For the purpose of this section, a lease is’
a contract. i

Contractor or vendor means one who participates, through a contract or subcontract, in any procurerﬂe'n{ or:
program covered by this section, and includes lessees and material supplies. :

Minorily means a person wha is a cifizen or lawful permanent resident of the United States and who'is:

{1}  Black (a person having origins in any of the black racial groups of Africa); _ R
(2)  Hispanic (a person of Mexican, Puerio Rican, Cuban, Central or South American or othér Spanish -~ -+~
culture or origin, regardiess of race); i i
{3)  American Indian {a person having origins in any of the original peoples of North Amaerica); _ -
{4  Members of other groups, or other individuals, found to be economically and socially disadvantaged by
the Small Business Administration under Section 8(a) of the Small Business Act,‘as amendéd (15 USC -
Section 637(2)). . : B
Minority business enterprise or MBE means a small business concern, as defined purstiant to_ Séction 3 of the -
Federal Small Business Act (15 USC Section 632) and implementing regulations, which is-owned and controtled by -
one or more minarities.

Women business enterprise or WBE means a small business concern, as defined pursuant {o Section 3 of the
Federal Small Business Act {15 USC Section 632) and implementing regulations, which is owned and controlied by .
one of more women.
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For the purpose of this section, "owned or contrelled” means a business:

(1)  Which is at least fifty-one (51) per cent owned by one or more minorities or women in the casé of a
publicly owned business, at least fifty-one (51) per cent of the stock of which is owned by one or more - -
minorities or women, and; _ BRI

(2)  Whose management and daily business operalions are controlled by one or more such individuals.- o

Noncompliance means the condition existing when a recipient or contractor has failed to implementthe - '
requiremnents of this section. : . . R

] Discrimination prohibited. No person shall be excluded from participation in, denied the benéfits of, or
otherwise discriminated against in connection with the award and performance of any project or contract
covered by this chapter, on the grounds of race, color, national origin or sex. _

() Minorty business enferprises. MBEs shall be included in all requests for procurements under this chaptet and
the city shall strive to achieve each of the goals hereinafter established. Upon passage of this section, the'city ~
shall ufilize the goal of ten (10) per cent which is presently being used by the State of Rhade Istand as found in” -
P.L. 1986, Ch. 493, Section 1, as amended R.LG.L. Section 37-14.1, et seq. and the "Regulations Governing’
Participation by Minority Business Enterprises in State Funded and Dirested Public Cornistruction Projects,
Construction Contracts and Procurement Contracts for Goods and Services” promulgated by the Sfate of - -
Rhode Island Department of Administration, where not inconsistent with this section. Upon complefion of the
so-called "predicate study" which will be undertaken, the goals for MBEs will be readjusted based upon the S
findings contained in said "predicate study" for the first year immediately following submission and acceptance -
of the said "predicate study” by the city coundil, increasing annually in each successive year by the . R
recommended percentage contained in the said "predicate study" unfil either the final goal of participation of .
MBEs in all procurements for goods and services has been achieved or that the program created by this™ .. "
section terminates, : S

(h)  Women business enferprises. WBEs shall be included in all requests for procurements under this chapter and .+
the clty shall strive to achieve each of the goals hereinafter established. Upon passage of this section, the city’
shall utilize the goal of ten (10) per cent which is presently being used by the State of Rhode island as found in
P.L. 1986, Ch. 493, Section 1, as amended R.LG.L. Section 37-14.1, et seq. and the "Regulations Governing
Parficipation by Minority Business Enterprises in State Funded and Directed Public Construction Projécts.
Construction Contracts and Procurement Contracts for Goods and Seivices” promulgated by the State of
Rhode Istand Department of Adminisiration, where not inconsistent with this section. Upon completion of the
sb-called "predicate study” which will be undertaken, the goals for WBEs wilt be readiusted based uponthe _
findings contained in said “predicate study" for the first year immediately following submission and acceptance
of the said "predicate study” by the city coungil, increasing annually in each successive year by the - o .
recommended percentage contained in the said "predicate study" until either the final goat of participationof . =~ -
WBES in all procurements for goods and services has been achieved or that the prograrn created by this =/
section terminates. . R

(i) Review. This section shall be reviewed by the city council during the calendar year 1995 and again during the":
calendar year 2000 to ascertain the need for adjustments and/or termination of the program if its goals are - -
being consistently met. The provisions of this section may only be waived upon certification to ihe board of o
contract and supply by the purchasing agent that no MBESs or WBEs provide the required goods andfor
services or that they are so expensive as to be prohibitive to utilizing an MBE or WBE.

G Sanctions. The board of contract and supply shall have the power to irnpose sanctions upon'cdntra:(:'toi's'cr" o

vendors not in compliance with this section and shall include but not be limited to (1) suspension of payment; DR

(2) termination of the contract; (3) recovery by the city of ten {10) per cent of the contract award price as
liquidated damages; and (4) denial of right fo participate in future projects for up to threé (3) years.. . -
tk)  Rules and regutations. 1t shall be the duty of the board of contract and supply to adopt reasonable rules,
regulations and procedures to ensure compliance with this section. oo
) Advisory commission. Within ningty (90) days of enactment, the mayor and city council will convene a special - |~
nine-person advisory group whose name shall be "The Providence Commission on Minority and Worngn
Business Development®. The mayor shall appeint five (5} persons to the advisory group and four {4) persons ::
shall be elected by the city council. : e
Said commission shall be concerned with the programs development (i.e., procedures, standards, general
requirements, special contract language, supportive services, etc,) and monthly monitoring, the identification of
MBE/MWBE publications for the dissemination of bid notices and program announcements, coordination with otheér
MBEABE small business advisory groups, the submission of annual reports to the mayor and city council onthe -
progress of the program, and the examination of national, regional, and local demographicfeconomic trends and their
effects on the local MBE/WBE community.

The city council shall provide by ordinance sufficient funds fo carry out these and other relevant
responsibilities, and shall provide for a program administrator within the classification ordinance to administer this ©
program. ’

(Ord. 1990, ch. 80-7, § 1, 5-8-90)
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Providence, Rhode island, Code of Ordinances >> PART If - CODE OF ORDINANCES >> Chagter 21~
REVENUE AND FINANCE >> ARTICLE lil'4, - FIRST-SOURCE AGREEMENTS >>

ARTICLE Ill‘/z - FIRST-SOURCE AGREEMENTS U

Sec. 21-91, - Applicability.

Sec. 21-82. - Jobs covered.

Sec. 21-83. - Nature of agreements.

Sec. 21-94. - Department of planning and development's responsibifities.
Sec. 21-95. - Funding.

Sec. 21-96. - Enforcement.

Sec. 21-91. - Apphcab;hty

L The provisions of this article shall apply to any and all businesses in the City of Providence wha shall - ;
receive aid in cash or in-kind from the City of Providence above and beyond the normal services provided to all ' |
businesses and residents in the city. This shall include tax concessions, and/or abatements, otherthan '
adjustments made by the tax assessor or the board of tax assessment review; grants-in-aid, grants fromthe -
office of community development, office of economic development, or other federal aid programs administered -
by the City of Providence, U.D.A.G's, HO.D.A.G.'s or any program requiring authorization by resolution of the
city council untess specifically exempted by ordinance. In addition, this shall include any project funded in

P whole or in part by city funds, or funds which, in accordance with a federal grant or otherwise the city expends
P or administers, or which the city is a signatory fo the construction contract. This requirement shall not apply,

: however, to businesses of four (4) employees or less.

{Ord. 1988, ch. §6-62, § 1, 6-14-88) ]

_ Sec. 21-92. - Jobs covered.

Jabs covered by this article and requiring adherence to the provisions of a first source agreement shail
include all nonsupervisory positions created as a result of internal promotions, terminations, and éxpansion of -
the employers workforce, except those filled by internal promotion from within the empleyer's local workforce.

_(C Orcf, 1985, oh. 85-62, § 2, 6—1 4—85}

Sec. 21-93. - Nature of agreements

{a)  Any business either existing in the Cily of Providence or establishing itself in the City of Providence
receiving any aid from the city as outlined above shall as a condition of the receipt of suchaid enter into -
a first-source agreement covering the hiring of any and all employees as outlined in.section 21-82 for - |
the terms of such aid but no case for less than three (3) nor more than ten (10) years. Any contractor or
developer entering into a contract for a city funded project shall enter info a first-source agreement
covering the hiring of employees necessary to complete the project.
{b}  Under a first-source agreement employers shall agree to recruit and hire all covered employees from -
the first-source list provided by the department of planning and development and associated agenciés. .
{c)  Atleast ten (10) days before hiring, the employar shall notify D.0.P.D. who shall refer appropriately .-
trained and qualified employees to said employer until the employer has filled such jobs. In the event
that the employer is unable to find acceptable employees after exhausting the entire first-source list, the
empioyer shafl nofify the D.Q.P.D. that it wishes fo seek outside employees. If after confefence the .
empioyer and D.0.P.D. agree that the first-source list is unable to provide suitable émployeés for said
positions, the employer shall be free to seek employees from other sowrces. If the employer and :
D.0.P.D. do not agree that the D.0.P.D. is able to find suitable employees, the D.0O.P.D. shali be given .~
an additional thirty (30) days to recruit employees for such positions. If at the end of thirty (30) days the -
: D.0.P.D. is unable fo provide suitable employess the employer shall be free fohire fror other sources. o
~ {Ord. 1985, ch. 85-62, § 3, 6-14-85) S

Sec 21~94 Department of planning and development's responsubrhtles
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[ (a}  The depariment of plarning and development shalt maintain a first-source list.

D (b)  The list shall consist of any bona fide Providence resident seeking employment who wishes to regzster
D with said agency.

b {c)  This list shall include with the names and addresses of such job seekers any special skills, trammg or

: education which the job seeker may have.

{d} D.O.P.D. in conjunction with other appropriate government agencies shall be responsible for recrmtsng,
training, and advertising no less frequently than once every three (3) months the existence of said list

general circulation as well as any other method deemed appropriate by such agency and shall also’

: on the first-source list of such programs. Selection for such training programs shall be in accordance
Pl with the following guidelines. The D.0.P.D, shall strive to place a proportionate share of women,
‘ minorities and handicapped persons in all training and job opportunities. The goals will befifty (50) per
cent women, twenty-five (25) per cent minarities, and five (5) per cent handicapped persons, _
f} Training and referral programs shall be established af regular intervals and shall be in the foélowmg
areas:
{1}  Any area in which a covered employer who expects to be hiring has expressed a need or it can
be anticipated by the agency that such need exists.
{2}  Any area in which in the determination of the agency & need exists in the general work force bui
Py there are not sufficient training oppertunities specifically for Providence residents. . _
{3)  Basic training in the skills and work habits necessary for successful and continued employiment
P for any person on the first-source list whom the agency identifies as lacking such skills,
. (Ord 1985 ch 85 62 § 4 6 14—85)

include notification of any and all public job placement and referral agencies in the City of Providence. L
(&)  The agency shall aiso establish training and refarral programs for such persons and riofify all persens ™

{

and the method by which a person may be included on such list. Advertising shall be in a néwspaper of "

* Sec. 21-95. - Funding.

: For purposes of maintaining an adeguate first-source list to meet the needs of covered employers-and
for adequately tralning individuals on such list the city shall commit annually no less than two hundred fifty
. thousand dellars ($250,000.00) for the recruitment, training, referral and maintenance of such list. This fund -
L shail be under the general administration of D.0.P.D. but may include funds from J.P.T.A.; community

development, or any other source. The city shall be authorized when the appropriate state and local provisions

P are fulfiled to issue the necassary bonds for such funding. if the city is unable to fulfill the funding provision of
L this article from any other source, the funds shall be provided from the city's general fund.

{Ord. 1985, ch. 85-62, § 5, 6—14 85)

Sec. 21 ~96. - Enforcement.

The agency shall have the power, by the terms of the first-source agreement, to impose sanctions on:
any business found to be in violation of the agreement. Such sanctions shall include, but not be limited to:

(1)  Termination of aid or funding.

{2) Termination of contract.

(3)  Recovery of any benefits which accrued to the business during the period of viclation.
(Ord 19885, ch. 85-62, § 6, 6-14-85)

FOOTNOTE(S):

{125 Edisor's note— Inclusion of nonamendatory ch. 85-62, approved June 14, 1985, as Ar, )i hereof has been at the
edifor’s discrelion. (Back}
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