
THE CITY OF PROVIDENCE
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY COUNCIL
~< t: ,_ INo. 525 ~! ji 1

~ 
r 
r

Approved September 30, 1996

WHEREAS, The City of Providence, Rhode Island (t' ")

has received a written communication from Leviton Manufacturing Co.,
Inc. of Little Neck, New York ("Leviton") with respect to property owned
by Leviton within the City and located at 234 Daboll Street (Assessor's Plat

43, Lot 570), 90 Mawney Street (Assessor's Plat 43, Lot 568), 81 Mawney

Street (Assessor's Plat 49, Lot 469) and 83 Burnett Street (Assessor's Plat 49,

Lot 479) (hereinafter, all of such real estate and the improvements located

thereon are referred to as "the Cable Electric Property"); and

WHEREAS, The terms of such communication provide,
amongst other things, that Leviton will sell the Cable Electric Property to

the City for the sum of One ($1.00) Dollar provided that the City agrees to

assume certain carrying costs and provide Leviton with certain
indemnification agreements with respect to the Cable Electric Property, all
as provided in a certain draft purchase and sale agreement by and amongst
Leviton and the City, a true copy of which is attached hereto as Exhibit A

(hereinafter, the "Agreement! and

WHEREASrEmbodied in the Agreement is a request of Leviton
andlthe City-represent that it intends to use the Cable Electric Property for
public school purposes; and,

WHEREAS, The City intends to acquire, construct, renovate,
rehabilitate, furnish and equip the Cable Electric Property for use as two
public elementary schools; and

NOW, THEREFORE, BE IT RESOLVED:

1. That the City Council hereby approves of the terms and
conditions of the Agreement attached hereto as Exhibit A.

2. That the Mayor be and he hereby is authorized to execute the
Agreement for and on behalf of the City and deliver -the same to
Leviton and to take any and all actions and execute any and all
documents necessary or desirable to implement the transaction
contemplated by the Agreement.

3. This Resolution shall take effect upon passage.
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RESOLUTION

WHEREAS, the City of Providence, Rhode Island (the "City") has received a written

communication from Leviton Manufacturing Co., Inc. of Little Neck, New York ("Leviton")

- with respect to property owned by Leviton within the City and located at 234 Daboll Street

(Assessor's Plat 43, Lot 570), 90 Mawney Street (Assessor's Plat 43, Lot 568), 81 Mawney

Street (Assessor's Plat 49, Lot 469) and 83 Burnett Street (Assessor's Plat 49, Lot 479)

(hereinafter, all of such real estate and the improvements located thereon are referred to as "the -

Cable Electric Property"); and

WHEREAS, the terms of such communication provide; amongst other things, that

Leviton will sell the Cable Electric Property to the City for the sum of One ($1.00) Dollar

provided that the City agrees to assume certain carrying costs and provide Leviton with certain

indemnification agreements with respect to the Cable Electric Property, all as provided in a

certain draft purchase and sale agreement by and amongst Leviton and the City, a true copy of

which is attached hereto as Exhibit A (hereinafter, the "Agreement"); and

WHEREAS, embodied in the Agreement is a request of Leviton that the City represent

that it intends to use the Cable Electric Property for public school purposes; and

WHEREAS, the City intends to acquire, construct, renovate, rehabilitate, furnish and

equip the Cable Electric Property for use as two public elementary schools; and

NOW THEREFORE, BE IT RESOLVED:

1. That the City Council hereby approves of the terms and conditions of the

Agreement attached hereto as Exhibit A.



2. That the Mayor be and he hereby is authorized to execute the Agreement for and

on behalf of the City and deliver the same to Leviton and to take any and all actions and execute

any and all documents necessary or desirable to implement the transaction contemplated by the

Agreement.

3. This Resolution shall take effect upon passage.
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REVISED SEPTEMBER 11, 1996 10:00 A.M.

REAL ESTATE PURCHASE

AND SALE AGREEMENT

This Real Estate Purchase and Sale Agreement is made by and

between Leviton Manufacturing Co., Inc., a Delaware Corporation

(hereinafter referred to as the "Seller") and The City of

Providence, Rhode Island (hereinafter referred to as the "Buyer"),

as of the day of September, 1996, pursuant to which the parties``

agree as follows:

1. Seller agrees to sell to Buyer, and Buyer agrees to

purchase from Seller, upon the terms and.donditions hereinafter set

forth, all of Seller's right, title and interest in and to the real

property located in Provr4 A^^^^, Rhode Island, des^` ''^e'~ .,..V 4a.a. vim.. --lib d

Exhibit A and A-1 attached hereto (the "Premises"), subject to all

easements and restrictions of record, and subject to real estate

taxes assessed as of December 31, 1995. Conveyance shall be made by

a warranty deed with respect to the property described in Exhibit A

and a quitclaim deed with respect to the property described in

Exhibit A-1, conveying to Buyer title to the Premises subject to

encumbrances of record and sufficient to enable Buyer to obtain at

its expense a policy of title insurance issued by a title company

doing business in Rhode Island containing no exceptions other than

the standard title policy exceptions. The Buyer represents to the

Seller that the Buyer intends to use the Premises for public school

purposes.
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2. Full possession.of the Premises, free of all tenants and

other occupants, shall be delivered to Buyer at the time of

delivery of the deed, at which time the Premises shall be

substantially in its present condition, normal wear and tear, and

damage by fire or other casualty, excepted. The Buyer acknowledges

that the Seller makes no representation as to the condition of the

Premises, and that the Premises are to be conveyed in "as is"= ,

condition, without any warranties whatsoever, except with respect

to title.

3. The purchase price for the Premises shall be One Dollar

($1.00), which shall be paid to the Seller at the closing.

4. Tt shall be a condition precedent too the closing that the

Buyer obtain all approvals required by the Providence City Charter

and City Code including all necessary votes of the Providence City

Council to authorize the purchase of the Premises by and the

performance of all obligations of the Buyer hereunder. If the

Seller has not received from Buyer written notice on or before

September 20, 1996 that all such approvals have been obtained,

either the Seller or the Buyer shall have the option, at any time

thereafter prior to a closing, to terminate the Buyer's right and

obligation to purchase under this Agreement by written notice to

the other.

- 2 -
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S. After the execution of this Agreement by all parties and

prior to the closing date as set forth in Section 6, the Buyer

shall be permitted to enter the Premises during normal business

hours and upon reasonable notice, for the purpose of making any

mechanical, electrical or other inspections or surveys, at its sole

expense, provided, however, that the Buyer shall defend, indemnify

and hold the Seller harmless from and against any claims arising!

from such entry, or costs or other damages incurred by the Seller

as a result thereof. It is specifically agreed that the Buyer

shall not be entitled to make any structural alterations to the

Premises prior to the closing without the written consent of the

6. A closing on the purchase and sale of the Premises shall

take place at the offices of Winograd, Shine & Zacks, P.C., 123

Dyer Street, Providence, Rhode Island on October 10, 1996 at 10:00

o'clock a.m., unless some other time and place shall previously

have been mutually agreed upon in writing or unless extended or

accelerated pursuant to Section 10 of this Agreement. At the

closing:

a. The Buyer shall deliver the following to the Seller:

i. The purchase price of One Dollar ($1.00); and.

ii. A legal opinion from counsel for the Buyer, in form

and substance reasonably satisfactory to Seller and its

- 3 -
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counsel, opining that all requisite approvals for the

execution and performance of this Agreement by the City

have been obtained, and that this Agreement is valid,

binding and enforceable against the Buyer in accordance

with its terms.

b. The Seller shall deliver the following to the Buyer:

i. A Deed conveying its entire right, title and interest=

in and to the Premises, subject to easements and

restrictions of record, and subject to property taxes

assessed as of December 31, 1995; and

ii. A Certificate of the Secretary or Assistant Secretary

of the Seller Certifying that .the Board of Directors of

the Corporation has authorized the transaction

contemplated hereby.

iii. A legal opinion from counsel for the Seller, in form

and substance reasonably satisfactory to Buyer and its

counsel, opining that all requisite corporate approvals

for the execution and performance of this Agreement by

the Seller have been obtained.

7. If the Premises are hereafter substantially destroyed by

fire or other casualty and have not been restored to their present

condition bV Seller prior to the closing, then either party may

terminate this Agreement by written notice delivered to the other

- 4 -
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prior to closing. The Seller shall be entitled to receive and

retain any and all insurance proceeds payable by reason of any

fire, casualty or other insured loss that may occur prior to the

closing.

8. Within 45 days after the closing, (or if later, within 10

days after the date when the first installment of the 1996 real y

estate taxes is payable) the Seller shall pay to the Buyer an

amount equal to the real estate taxes assessed by the City of

Providence upon said Premises as of December 31, 1995, (the "1996

Real Estate Taxes) multiplied by a fraction, the numerator of which

shall be 76 and the denominator of which shall be 366. Within 135

rla%~ : after the closing (or, i f later, within 10 days after the date

when the second installment of the 1996 Real Estate Taxes is

payable) the Seller shall pay to the Buyer an amount equal to the

1996 real estate taxes multiplied by a fraction, the numerator of

which shall be 76, and the denominator of which shall be 366. This

Provision shall survive the closing. Except as set forth in this

provision, the Seller shall not be required -to pay 1996 real estate

taxes with respect to the Premises. In the event that the Seller

shall have paid any taxes for the 1996 year to the Buyer prior to

the closing with respect to the Premises, such payments shall be

credited towards this obligation, and, to the extent necessary to

- 5 -
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effectuate this provision, credited towards Seller's obligations

under Section 10 of this Agreement.

9. Water charges, fire district taxes and sewer use charges,

if any, shall be apportioned as of July 1, 1996, and the Buyer

shall purchase any fuel oil on the Premises at the Closing from the

Seller at then prevailing rates. The Buyer shall be responsible

for all electricity, fuel, security and other maintenance charges?

incurred by the Sell r. after July 1, 1996 with respect to the

Premises. After this Agreement has been executed, and 
th!

contingency set forth in Section 4 of this Agreement shall haveAl,G69

passed, the Buyer may, upon 14 days' notice to the Seller, supply 1~9~= J

maintenance services (the "Workers") prior to the closing as

required (but no less than 80 hours per week) to the Premises at

the Buyer's sole expense, provided, however, that the Buyer shall

comply with the following: i) The Buyer shall execute an indemnity

agreement in a form acceptable to Seller and its counsel holding

the Seller harmless from any claims for injuries to the Workers or

their property, or for damage to persons or to property caused by

any act or omission caused by the Workers; ii) workers'

compensation insurance shall be maintained at all times covering

the Wo--ke--s; iii) the sole activity of the Workers on the Premises

shall be the maintenance of the Premises, and they shall perform

mainte~-:ance to the Premises (including, without limitation, repairs

- 6 -
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to broken windows, doors and repair and maintenance of heating

systems) satisfactory in all respects to the Seller; and iv) the

Workers shall in no event permit the entry of any persons or

property (including, without limitation, other employees or agents

of the Buyer) without obtaining the Seller's written consent in

advance of such entry. The Buyer may give the Seller fewer than 14

days' notice with respect to the provision of such services,:

provided that, concurrently with such notice, the Buyer pay to the

Seller a fee of $2,225.68, (which represents the costs to the

Seller of receiving less than 14 days' notice).

10. The Buyer may not perform any environmental testing or

stories on the, Premises prior to . the _ c osi nn, except as .provided in.

this Section. Promptly after the execution of this Agreement the

Seller shall retain, on behalf of the Seller and the Buyer,

Environmental Science Services, Inc. (or another environmental

testing firm agreed upon by both parties) to perform a Phase II

environmental study (the "Study") of the land comprising a portion

of the Premises, excluding, however, all structures thereon (the

"Land"). The expense of said study shall be shared equally, and

each party agrees to pay for its share of said study promptly after

receipt of an invoice therefor.

Prior to the closing, the Sei=er shall follow the

recommendations set forth in the report cf tie Study. The Buyer

- 7 -
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and the Seller shall each pay one half of all expenses up to an

aggregate amount of $200,000 in performing such recommendations

prior to the closing, and the Buyer shall pay all such expenses in

excess of $200,000 and those incurred after the closing. Such pre-

closing expenses shall be paid by the Buyer to the Seller (or, if

the Seller so requests, to the person or entity issuing the invoice

therefor) within 45 days of remittance of an invoice therefor (or

for any part thereof). The Buyer shall be responsible for payment

in full of all other expenses incurred in•relation to the condition

(environmental or otherwise) of the Premises (including the

condition of the structures on the Premises). To the extent that

the SP1_1Pr is v.nable to fulfill its obligations under this Section_

prior to the closing date set forth in Section 6, a closing on the

sale of the Premises shall be extended until the completion of the

work contemplated hereby.

In the event that Seller is willing to pay to Buyer one-

half of the expenses contemplated by the Study prior to the

completion of such work, the Seller shall give notice to the Buyer

that the closing date has been accelerated to a date no earlier

than five days after the date said notice is given, in which case,

at the closing, in addition to the other requirements set forth

herein, the Seller shall pay the balance of its share of the costs

described in this section and estimated in the Study to the Buyer.

- 8 -
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If the reasonable and actual costs incurred by the Buyer to

complete the recommendations set forth in the Study differ from the

estimated costs, then, Buyer and Seller agree to adjust for such

variance (subject to the limitations set forth above pursuant to

which Seller shall not be required to pay in excess of one-half of

$200,000) within 30 days of the determination of the final costs of

performing such recommendations. In the event of an accelerated :.4'

closing described herein, the Buyer agrees that the payment

described in this paragraph shall be used in performing the

recommendations contained in the Study,-and, notwithstanding the

accelerated closing, the indemnity provisions of Section Ila shall

be in effect.

11. a. Except as otherwise provided by Section 10 of this

Agreement, as additional consideration for the sale of the

Premises, the Buyer agrees to defend, indemnify and hold Seller

harmless from and against all claims, costs, damages, expenses

(including, without limitation, attorney's fees), losses,

liabilities or judgments now existing or hereafter arising and

relating solely to the environmental condition of the Premises

prior to, at or after the Closing hereon, including, without

limitation, conditions due to any oil, friable asbestos, hazardous

substance, hazardous waste or other hazardcu.s material (as defined

by applicable federal, state and local laws, ordinances and

- 9 -
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regulations, including, without limitation, the Resource

Conservation and Recovery Act, 42 U.S.C. 6903(5), the Comprehensive

Environmental Response, Compensation and Liability Act, 42 U.S.C.

9601(14) and (33), and the Rhode Island Hazardous Waste Management

Act of 1978, R.I.G.L. 23-19.1-4) which has been, is or is hereafter

located in, or under, or about, the Premises, and including claims

for environmental clean-up costs, any resulting damage to the,

environment, and any other claims against the Premises or against

the Seller (including any liability which Seller may have for

predecessors in title) arising under any•Federal, State, local or

other applicable environmental laws or regulations, as well as any

and all nthar claims made against Seller due to the condition of

the Premises. The provisions of this paragraph shall survive the

closing.

b. As further consideration for the sale of the Premises, the

Buyer agrees to defend, indemnify and hold Seller harmless from and

against all claims, costs, damages, expenses (including, without

limitation, attorney's fees), losses, liabilities or judgments now

existing or hereafter arising as a result of claims made against

Seller due to the condition of the Premises prior to, at or after

the Closing hereon and for which the Buyer is nor required to

indemnify the Seller under Section lla of this Agreement (and other

than those expenses for which the Seller is responsible under

- 10 -



REVISED SEPTEMBER 11, 1996 10:00 A.M.

Section 10 of this Agreement). Notwithstanding the above, to the

extent that insurance proceeds (including liability and worker's

compensation insurance proceeds) are payable to or on behalf of the

Seller for such claims, the Buyer. shall not be required to provide

such indemnification, but shall be required to provide such

indemnification for amounts above coverage limits, deductibles,

self-insured retentions and uninsured claims. The provisions of:

this paragraph shall survive the closing.

12. If at the Closing the Seller is unable.to convey title or

deliver possession of the Premises as herein provided the Buyer at

its option on the closing date may elect either (i) to accept

whatever title the Seller shall be able to transfer and c o n vey to

the Buyer, and to accept the Premises as is in whatever condition

it is then in, without any warranties as to title or the condition

of the Premises and without diminution of the purchase price or

further recourse against the Seller, or (ii) to terminate this

Agreement, in which event the deposit (if any) made by Buyer to the

Seller on account of the purchase price shall be immediately

refunded, the Buyer's recourse shall be limited thereto, and all of

the rights and obligations of the parties hereunder (except for

those obligations of the Buyer under any Indemnity Agreement

executed pursuant to Section 5.of this Agreement) shall cease and

this Agreement shall be deemed null and void. The acceptance or a
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deed and possession by Buyer shall in any event constitute

conclusive evidence of full performance and discharge by Seller of

all of Seller's obligations pursuant to this Agreement, except,

however, that, in the event of an accelerated closing pursuant to

Section 10 of this Agreement, Seller and Buyer shall be responsible

for any adjustments pursuant to the last paragraph of Section 10 of

this Agreement.

b. If Buyer is in default of any of its obligations hereunder

and fails to cure such default within 10 days after notice thereof

is given, or if Buyer shall fail or refuse by the closing date set

forth in Section 6 of this Agreement, to either close or terminate

this Agreement pursuant to the provisions of paragraph 4 hereof,

Seller shall have, at any time thereafter the option of terminating

this Agreement by written notice to the Buyer, in which case all of

the rights and obligations of the parties hereunder (except

payments pursuant to this section, and the indemnity obligations of

the Buyer under Section 5) shall cease. Upon a termination by

Seller pursuant to this paragraph, Seller shall have the right to

retain any deposit paid by Buyer to Seller, and the Buyer shall pay

as damages to Seller an amount equal to the sum of: i) real estate

taxes and any other assessments assessed upon said Premises as of

December 31, 1995, plus water charges, fire district taxes and

sewer use charges if any for the year 1996, multiplied by a

- 12 -



REVISED SEPTEMBER 11, 1996 10:00 A.M.

fraction, the numerator of which shall be the number of days

between June 1, 1996 and the termination of this Agreement by the

Seller on account of the Buyer's default, and the denominator of

which shall be 366, plus ii), charges for electricity, fuel,

security and all other costs of maintaining the Premises from June

1, 1996 until the termination of this Agreement.

13. Upon the purchase of the Premises by the Buyer pursuant

to this Agreement, the Seller shall pay a commission, to the real

estate broker, if any, to whom such commission is payable by the

Seller under a written agreement with -such real estate broker

signed by the Seller. Any and all other finder's fees,

'c mmicsions, brokers' fees or ether fees or commissions payable in-

connection

n

connection with this transaction shall be the sole obligation of

the Buyer. The Buyer shall defend, indemnify and hold the Seller

harmless from and against all claims, costs, damages, expenses

(including, without limitation, attorney's fees), losses,

liabilities and judgments arising from any claim of entitlement to

any finder's fee, commission, brokers' fee or any other fee or

commission in connection with the transactions contemplated by this

Agreement asserted at any time by any person or entity (other than

a real estate broker to whom the Seller has agreed to nay a

commission in a written agreement signed by the Seller). Th;s

Provision shall survive the closing on the sale of the Premises.

- 13 -
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14. All notices which are required or permitted to be given

hereunder shall be in writing and shall be effective when mailed by

certified mail, return receipt requested addressed as follows:

If to the Seller:

Leviton Manufacturing Co., Inc.
c/o Richard W. Zacks, Esq.
Winograd, Shine & Zacks, P.C.
123 Dyer Street
Providence, RI 02903

If to the Buyer:

The City of Providence
Providence City Hall
25 Dorrance Street
Providence, RI 02903
Attention: Mr. Alan Sepe
Acting Director of Public Property

With a copy to:

Bruce Sondler, Esq.
Sondler, Salvadore & DiCristofaro
400 Reservoir Ave.
Providence, Rhode Island 02907

Either party may change the address to which notices are to be sent

by giving written notice thereof in accordance with this provision.

15. This Agreement merges any and all prior understandings

and agreements between Buyer and Seller with respect to the

Pre~«ises and slia11 bind and inure to e benefi l- of the parLies

hereto and their respective heirs, executors, administrators,

successors and assigns.

- 14 -
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IN WITNESS WHEREOF, each party has caused this Real Estate

Purchase and Sale Agreement to be duly executed on its behalf as of

the day of September, 1996.

G:\LEVITON\CABLE\DOCMENTS\CITYP&S4.EMT

SELLER:

LEVITON MANUFACTURING CO., INC.

M

its:

BUYER:

THE CITY OE PROVIDENCE

By:

its:

15 -
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EXf1I13IT A

certain lot or parcel.of ,and situated
OhC nr L UleaS t corner of 3urnctt a,-,d 13ucklin

StrccL-s ir. the City and County of Providence,
State of Rhode island, bounded and described
;.s follows:

Beginning at the southwest corner of the
pruntises herein conveyed, said point being
the northeast corner of Burnett and Bucklin
Streets; thence running NORTHERLY bounding
westerly on said Bucklin Street for a distance
of ninety (90) feet, more or less{ to land
now or lately of Irene B. Ouimette; thenco
turnina and running EASTER:,Y bounding northerly
on said Cuimette land for a distance of seventy--
five (75) feet, more or less, to land now or .
lately of Perry Holt et all thence turning ;
and running SOUTHERLY hounding easterly on
_said Holt land to Burnett 5treett thence turning
aryl running WESTSRLY bounding southerly on
said Burnett Street tb the point and place
of beginning. -

That certain parcel of tand with alt buildings and improvetnents
thereon, situated in the -City and County of Providence, State of
Rho& Istand bounded and described as foltows:

Beginning at a point of intersection of the uortherty line of Mawney
Street with the -eaeterty line of Bucktin Street at the southwesterly
corner of said parcel, thence northerly bounding westerly on
Bucktin Street, eighty ( 80 ) fact more or teas to land now or Lately
of Atfy M. Sexton, thence easterly bounding northerly on said
Sexton land seventy-five (75 ) feet, more or tees to other Land
of the grantors; thence eoutherty bounding easterly on said land,
eighty ( 80 ) feet, more or iota to Mawney Street, thence westerly
bounding southerly on Mawney Street saventy-five (75 ) feet more
or team, to BackLin Street, at the point of beginning.

That certain lot or parcel of land, with all the build-
ings and improvements thereon situated on the southerly side of
Mawney Street, in the City and County of Providence, State of
Rhode 'Island, bounded and described as follows: .

Beginning at a point in the southerly line of Mawney
Street, sixty-five (65)feet, more or'less, westerly from the
westerly lire of Bucklin Street, said point of beginning being
a.t the northwesterly corner of land now or lately of Arthur

and ;:ife; thence southeriv bounding easterly :in
-. t::: '3--126, cascuilha lan^ and in part cn lane r,o. or latcl_y

:I_.lar_ .S. Gl'ennen a diatancc~ oS nines, (90; fee: to Land neww,

a a of i,in,c;~est. Rea3.ty Co. Inc.: thence turning and run-
rii:c westerly boundinc southerly in part on said Elrr,crest Realty

anc in part on land now or lately oL Phillip D.
~.cuel a distance of forty-five (45) feet to land now or lately
uf Everet'_ F. Benton and wire; thence turning and ru;ming north-
erly bounding Westerly on ©aid Benton land n:.noty (90) fact to
_ a*mey Street; thence turning and running easterly bounding iiortli-
erly on said Mawney Street a distance of-forty-five (45) feet to

• ' • . .1 .,-1_-L  -- a -1 w - - -G i, n r, 4 ., ,l v,R_

F. 05
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EXiiIH.L T T A-1

Beginning at the point of intersection at the northerly 11-ne

of Mawney Street with the easterly lire of Dexter Street at the
.southwesterly corner of said parcel; thence northeasterly bounding
northwesterly on Dexter Street one hundred sixty-four and 401100
(364.40) feet, morn or less, to Daboll Street; thence easterly
bounding northerly on Daboll Street six hundred twenty-three and
70/100 (623.70) feet, more or less, to Buckiir Street; thence
southerly bounding easterly on Bucklin Street one hundred sixty and
53/100 (160.53) feet, more or less, to Mawney Street; thence
westerly bounding southerly on Mawney Street six hundred fifty-nine
and 801100 (659.80) feet, more or less, to Dexter Street at the
point o{ beginning.

M
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EXHIBIT B

BRE!--aDf-W N OF EXPENSES k3SCC LP i EC_

WITF: TH£, CABLE ELECTRIC BL` LDS_
SIN-,:~: ~-E 30. 1996

tas of Ruanst 29, 1996)

Electricity

Puel

Security (guard service)

Building Maintenance
(patching roof leaks,
boarding broken windows,
etc.)

water/sewer

TOTAL:

$2,812.5:

C

5,806_32

1,i90.fl0

ISQ;00 (estimated)

$10,558.83

In addition, taxes associated with the building were 41,885.25.
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