THE CITY OF PROVIDENCE

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY COUNCIL

No. 315

Approved . May 11, 1984 - %

RESOLVED, that His Honor the Mayor on behalf of fhe
City of Providence is authorized to enter inte a lease agreement
with the Providence Terminal Associates. The subject p}operty
is ‘located ‘at Lot 254, Plat 56 and contains approxiﬁately
643,887 square feet of land, more or less. Said lease is to-
be jointly negotiated and approved by the Mayor, Council

Committee én City Property and the Providence Port Commission.
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. ¢ WILLIAM H. D. GODDARD

VINCENT A. CIANCL JR.

CHAIRMAN MAYOR

COMMISSIONERS

DAVID G. COLLINS
ROBERT P. FREEMAN .
DAVID FRIEDMAN PORT COMMISSION
ALICE C. MACINTOSH
THOMAS C. O'CONNOR, JR.
City Councilman
JOSEPH R. PAOLINQ, JR.
City Council President

- : April 18, 1984

Councilman Andrew J. Annaldo

Chairman
Tl City Properties Committee
" c¢/o City Clerk's Office
City Hall

e Providence, RI 02903

Dear Councilman Annaldo:

The Providence Port Commission at its meeting on March 15,
1984 voted to recommend for approval and pass forward to
the City Council the enclosed lease agreement between the
City of Providence and Providence Terminal Associates,

a general partnership of DeBlois 0il Company of Pawtucket,
Rhode Island and Wyatt, Inc. of New Haven, Connecticut.

The Commission believes this lease to be in the be§t in-.
terest of the people of the City of Providence, and further
believes that it is consistent with the Commission's long-
term plans for the development of the Port of Providence.

William H.
Cha;rman

WHDG/rc

Enclosure

Port Administration Building
Municipal Wharf  Providence, Rhode Island 02905  (401) 781-4717



DeBlois Oil Company colfax and concord streets, pawtucket, r i, 02862 |
| | mailing address: p.o. box 6027, providence, r.i. 02940

April 12, 1984

Mr. Robert Freeman
Providence Port Commission
P. 0. Box 1638

Providence, RI 02903

Dear Rob:

We understand that the Port Commission is in the process of
setting up a trust fund, the principal purpose of which will ‘be to
support studies relating to the use of the Port of Providence. -

. As 'you know, we are proposing to enter into a lease with the
~City of 'Providence of the premises presently leased by BP-0il
Company, and, as users of the Port, we believe the activities of
-the.proposed trust fund will prove valuable to both users of the
Port 'and the community at large. We are, therefore, prepared to -
‘make a contribution to the trust fund in the amount of $130,415.90
in connection with our leasing of the BP 0il Company premises. We
will make such contribution upon execution of that lease. In the
event that the trust fund is not established, we are prepared to
make the same payment to the City of Providence in connection with
- the execution of the lease, in the hopes that the City will utilize
such-moneys to further the development of the Port. .

Very truly yours,
PROVIDENCE TERMINAL ASSOCIATES

BY: Petroleum Service Company, Inc.
General Partner

4 Robert E. DeBlois

s

(401) 722-8000 (401) 351-5255
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' LEASE_AGREEMENT

LEASE AGREEMENT entered into on this day of 1984,
by and between the CITY OF PROVIDENCE, a municipal corporation in
the County of Providence and State of Rhode Island, (hereinafter .
referred to as "Lessor"), and PROVIDENCE TERMINAL ASSOCIATES/\ a o E
Rhode Island general partnership of which the general partners "
are Petroleum Service Company, Inc., a wholly owned subsidiary of
DeBlois 0Oil Company, both Rhode Island corporations with their

_principal offices-in the City of Pawtucket therein/\and Wyatt Prov-
idence Terminal, Inc., a Rhode Island.corporation that is a. wholly
owned subsidiary of Wyatt Incorporated.ﬁa.Connectlcut corporation

with principal offices in New Haven, Connecticut (hereinafter re-
ferred to as "Lessee").

It is hereby mutually agreed by~and.between-the‘parties as
follows:

1. PREMISES: Lessor, for and in consideration of the rents,
charges;, covenants and conditions-hereinafter contained.on: the. .
part of the Lessee to be paid, kept and performed, does:hereby

demise -and  lease-unto- the-Lessee the followzng descrxbed—real es=-
tate:-

That certain real. estate with all buildings and. improve-
ments. thereon. situated on.Terminal. Road, Ernest. Street
and Ellis Street in the Fields Point section-of the-City
and County of Providence and State of Rhode Island, more
particularly set forth and described in Schedule "A"
and-outlined in-red pencil-on Schedule B-(the "Premises").
Both Schedule "A" and Schedule "B" are attached hereto
and incorporated herein by reference.

_ 2. TERM: The term of this Lease shall be for a period of
sixteen (16) years, beginning on the 1lst day of June, 1984 ("Com-
mencement: Date!);, and ending on: the 3lst day of May, 2000.

3. RENT, OTHER CHARGES: . During the term of this Lease, or
any extensions or renewals thereof, Lessee shall pay to Lessor
rent and other charges for the-Premises in the amounts and at the
times and in the manner hereinafter set forth:

(a) Rent: During said term, Lessee shall pay Léssor at the
office of the City Collector of the City of Providence the fol-
lowing rent:

(1) For the first six (6) years of this Lease, from
the Commencement Date to the 31st day of May, 1990,
the annual sum of Fifty Thousand ($50,000.00) Dol-
lars, payable in equal quarterly payments of Twelve
Thousand Five Hundred ($12,500.00) Dollars.
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(2)

(3)

(%)

For the next ten (10) years, from the 1lst day of
June, 1990, to the 31st day of May, 2000, the

annual sum of One Hundred Ten Thousand ($110,000.00)
Dollars, payable in equal quarterly payments of
Twenty Seven Thousand Five Hundred ($27,500.00)
Dollars; provided that such annual payments com-
mencing in 1990 shall be adjusted in accordance
with subparagraph (3)(a)(4) below.

Quarterly payments of rent referred to in the two
(2) ‘preceding :paragraphs shall be payable:in.ad-
vance on the first day of January, April, July and
October of each lease year. If the Commencement
Date of this Lease is a day other than the first
day of any of the months of January, April, July
or October; the-rent for the interim period shall
be pro-rated accordingly and paid in advance.on .

_the date the Lessee assumes possession of the Pre-

mises./\If this.Lease or any extension or renewal

thereof terminates on any day other than ' theday™
preceeding the first day of: the months of January,
April, July-or-October, the: final rental- payment::
shall. also-be pro=-rated-accordingly:- : -

The" annual: rent.due .commencing in. 1990- shall be-
adjusted:to take into account the increase, if any,.
in the Impositions (as hereinafter defined) that
are assessed against the land underlying the Prem-
ises or would be so assessed if the Lessor were a
private citizen, as follows: At the request of
the Lessor, the Tax Assessor of the City of
Providence shall make a determination of the. fair
market value of the land underlying the Premises

ias of December 31, 1989, based on the use of the
Premises .as of such date;/provided, however, that
if any Imposition is based upon an assessed value
determined -for-all taxpayers based upon market val-.
ue as of a date other than December 31, 1989, then
the fair market value shall be deemed to be the
product of market value as of December 31, 1989 and
the ratio of the assessed value for all property
subject to such Impositions to the market value of
all such property. The Tax Assessor shall then ap-
ply to the market value so determined (which shall
hereinafter be referred to as the "1990 Value") the
tax rate applicable to Impositions assessed as of
December 31, 1989. The resulting figure shall be
the "1990 Base Year Taxes". Commencing June 1, 1990,
the Lessee shall pay as additional rent an amount
equal to the excess of (i) the Impositions that are
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or would be assessed against the land underlying
the Premises in that year if the Lessor were a pri-
vate citizen, base o alue de
in accordance with the formula prev1ously set forth
for_determining the 1990 Value (except that Decem-
_ber_31, 1989 shall be replaced with the date of
such determination of market value), over (ii) the
1990 Base Year Taxes. If in any year after 1990
there is a decrease in the tax rate, the Lessor
shall refund to the Lessee the excess of (i) the
1990 Base-Year Taxes over (ii) the amount:of :Impo-
sitions that are or would be assessed against:the:
land underlying Premises in that year, if the:Les-
sor were a private citizen, basednupon market-value
determined in accordance with the formula:previous-
ly set forth for determining the 1990 :Value-(except
that December 31, 1989 shall be replaced with: the-

date of such determination.of market value).  Such
.payments of additional rent or refunds of rent -shall
be made at the.same-time-or times:as.such:Imposi-
tions come.due during the year, and if, by law,.
such Impositions. may be-paid: in installments:~(whe-
ther. or. not. interest shall accrue- on-the-unpaid: -
balance),-the-party.paying may exercise:the option
to pay in installments. .In the-event that this-.
Lease terminates at.a date. other than the end of . .
the fiscal year of the City of Providence, such
payments:of additional rent (or refunds.of rent,

as the case may be) shall be paid over the final
Lease year rather than the fiscal year over which-
such Impositions are payable. In the event that
the Lessee contests the determination of the/wmarket
value as hereinbefore determined or the 1990 Base
Year Taxes, the parties shall submit the dispute

to arbitration. in accordance with the arbitration
provisions of Paragraph 8(e) hereof._ Pending the
resolution of such arbitration proceedings, Lessee
shall pay under protest the additional rent provid-
—ed for herein., and adjustment will be made if a
different amount is found to be owed upon resolu-
tion of such arbitration proceedings. For purposes
of this Paragraph (3)(a)(4), "Impositions" shall

mean all real estate taxes, betterments assessments,

impositions, or charges now or hereafter imposed
on real estate and the improvements thereon, or
any tax imposed in lieu of or in substitution for
real estate taxes.ﬁ\

e
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(b) Other Charges: During the term of this Lease, Lessee

shall pay Lessor at the office of the City Collector of the City
of Providence the following:

(1)

Wharfage and Dockage Charges: Lessee shall
pay as wharfage twenty (20¢) cents per ton

for all crude petroleum, derivatives of the
same or motor fuels that it receives or deliv-
ers by pumping to or from vessels, barges or
other craft lying alongside the Municipal
Wharf, up to a total of 300,000 tons in each
year; and thereafter in each year, ten cents
(10¢) per ton wharfage for all such products
that it receives from or delivers to such ves-
sels, barges or other craft in excess of
300,000 tons per year up to 600,000 tons per
year; and five (5¢) cents per ton on all. such
products so received or delivered.in. excess

of 600,000 tons per year. Lessee _hereby guar-
antees to Lessor a minimum wharfage- fee of:
$60,000 per year. From and after the later:
of (a) December 31L_lﬁﬁﬂﬁnr-(b)»such~time~és
the water depth at the Municipal Wharf berth
used by the. Lessee has been dredged to a.depth
of 35 feet or such lesser depth.as-will accom-
modate the draft of_ the then current "handy-
sized" 25,000 to 30,000 ton tanker the wharfage:
charges payable hereunder shall be increased
to fifteen cents (15¢) per ton for all such
products that it receives-from-or-delivers-to
such vessels, barges, or other craft in excess
of 300,000 tons per year up to 600,000 tons
per year, and to ten cents (10¢) per ton on
all such products so received or delivered in
excess of 600,000 tons per year. Notwithstand-
ing such increases, in no event shall there

be any change in the wharfage charge for the
first 300,000 tons in each year or in the Les-
see's guaranteed minimum wharfage fee of
$60,000 per year.

Wharfage fees hereunder shall be payable
monthly in arrears or otherwise in a manner
consistent with the Lessor's past practice
(but in no event in advance), and any deficit
in the Lessee's gquaranteed minimum wharfage
fee shall be payable annually in arrears, com-
mencing June 1, 198S.
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-Lessee shall pay dockage charges from
the Commencement Date to December 31, 1989 at
a rate of ten (10) cents per foot length of
vessel, barge or other craft per day for every
day or part thereof, said dockage charge to
commence twenty-four (24) hours after the ar-
rival of such vessel, barge or other craft
along side the Municipal Wharf. From and af-
ter December 31, 1989, Lessee shall pay the
prevailing dockage charges as established from
time to time by the Lessor in regularly estab-
lished tariffs. '

Lessee shall also pay wharfage, dockage,
or other charges upon all other materials and
commodities and for other services at regular
wharfage, dockage or other charges established
from.time to time by municipal regulations.

(2) Rail Charges: Lessee shall pay the published
general tariff established by the.Director,
Department:of Public-Works- for-the Port:of
Providence, Municipal Wharf, for every loaded
railroad car shipped inward or outward over.
the tracks-belonging to Lessor.

(3) Water and Other Utilities: Lessee will pay
for all water furnished by Lessor-to the Pre-
mises at the regular rates fixed for other
customers using like quantitiesof-water: -

" This provision shall not apply to water used
for fire purposes for which there will be no
charge. Lessee shall arrange for the delivery
of and pay for all other utilities furnished
to the Premises.

(c¢) No acceptance by Lessor of rentals, fees, charges, or
other payments in whole or in part for any period or periods after
a default in any of the terms, covenants, and conditions to be
performed, kept or observed by the Lessee shall be deemed a waiver

~of ‘any right on the part of Lessor to terminate this Lease.

(d) No payment by Lessee or receipt by Lessor of a lesser
rental amount than that which is due ‘and payable under the pro-
visions of this Lease at the time of such payment shall be deemed
to be other than a payment on account of the earliest rental pay-
ment then due, nor shall any endorsement or statement on any check
or in any letter accompanying any check or payment be deemed in
accord and satisfaction and Lessor may accept such check or payment
without prejudicing in any way its right to recover the balance
of such rental.
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(e) Without prejudice to any other rights. and remedies of
Lessor, upon default by Lessee, interest at the rate of one and
one half percent (1 1/2%) per month shall become due from Lessee
on any arrearage in rental payments or in additional rent provided
for in this Lease. Such interest shall accrue from the date Les-
sor mails by registered or certified mail notice to the Lessee of
non-receipt of such rental payments or additional rent after the
same shall have become due.

(£)A It is the intent of both Lessee and Lessor that this
Lease shall be a net lease under which Lessor shall be entitled

to receive all rents and any additional rents provided for in this
Lease without offset, deduction, or counterclalm

4. COVENANTS OF LESSOR: Lessor hereby represents warran-
ties and covenants with Lessee as follows:

(a) No Encumbrances As of the Commencement Date, this Leaser\
is subject to no prior or superior liens or encumbrances on the,
“fee interest in the land that is the subject of this Lease, except.
as referred to in that certain title report, a copy of which has
been delivered to- the Lessor.prior hereto, 'and-except: for-any liens
or_encumbrances not appearing -of record arising from-acts or ob-
_ligations or:parties.other: than: the Lessor.of which. Lessor. has no

edge. The. Lessor covenants that any-mortgage of the. fee in-
terest or any lesser. interest .in the land that is the-subject of
this Lease shall be subject and subordinate to this Lease-and to

any Leasehold Mortgage (as. hereinafter defined). A

(b) - Quiet-Enjoyment:-— Lessee; paying the rent and charges
hereby reserved and performing and observing the covenants of the
Lessee herein contained, may peacefully hold and enjoy the Premi-
ses during said term without any lawful let or hindrance by the
Lessor or any party claiming by, through or under the Lessor, ex-
cept as herein provided.

(c) Railroad Connection: The present railroad connection
from the tracks of the New York, New Haven and Hartford Railroad
Company to the southwesterly boundary line of the Premises con-
structed by Lessor, shall continue to be for the joint use of the
Lessee and of the owners and occupants of land abutting on said

-connection and the main line railroad tracks of the Lessor in con-
formity with that certain agreement by and between the City of
Providence and the New York, New Haven and Hartford Railroad
Company, dated September 20, 1917, in receiving freight, consigned
by rail to said premises and in shipping freight by rail from said
premises. The Lessee shall use said railroad connection with a
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due regard for the use of the same by other users and shall observe
reasonable published rules and regulations promulgated by Lessor
for purposes of assuring proper use of said railroad connection

by all those entitled to use the same. The Lessee will not use

the said railroad connection for the loading or unloading of cars
but shall cause such cars to be loaded and unloaded upon the
Premises. The Lessee shall have the right and election to use in
their present location those portions of the spur tracks from the
point of switch of said spur easterly to the southwesterly boundary
line of the Premises. The Lessee agrees to maintain said spur
tracks in the event it elects to use same. The Lessee agrees that -
under no circumstances shall the Lessor be obligated to maintain,
repair, or restore those portions of said spur tracks. The Lessor
reserves to itself a right of way within the Premises for its rail-
road tracks in a location substantially as shown on the accompany-
ing map entitled, "Proposed New Lease for Richfield 0il
Corporation, October 7, 1946", which map is attached hereto as
Schedule "C" and incorporated herein by reference. Said right of
way shall be open at all times for the free passage of railroad.
cars, engines, and other railroad. equipment, and the reservation

of such.right of way shall include the full right to build an addi-
tional side track:.and make  any additions: or-alterations- to-existing
track. from-time to time as its business at Fields Point may re-
quire:

(d) Installation and Maintenance. of Pipes: Lessee shall
have the right to install and maintain such pipes as Lessee shall
deem necessary in, through and under a strip of land between the
Premises and a sea wall outlet box designated Outlet Box No. 1,
the location of pipe lines and outlet box to-be-approximately-as
shown on Plan No. 061935, P.W. Dept., Engineering Office, City
Property Section, Oct. 2, 1959, and to maintain under a strip par-
allel with the sea wall existing pipe lines, appurtenances and
outlet boxes designated as Outlet Boxes No. 2 and No. 3, the loca-
tion of the pipe lines and outlet boxes to be approximately as
shown on the above mentioned plan, for the purpose of conveying
crude petroleum and derivatives of the same and motor fuels from
vessels, barges and other craft to the Premises and conveying said
crude petroleum and derivatives of the same and motor fuels from
said Premises to vessels, barges and other craft for shipment.

" Provided, however, 'that the permission to install and maintain
such pipelines shall be subject to the following express condi-
tions: '

(1) That the pipe lines shall be installed and
maintained without interfering with existing util-
ity lines and structures; (2) That the Lessee shall
restore the surface of the ground over the pipe
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lines and restore the ground surface of concrete
apron disturbed in the maintenance of the pipe lines
or outlet boxes and to the satisfaction of the
Director of Public Works; (3) That when said pipes
are not in actual use in loading or unloading a
vessel, barge or other craft said outlet boxes shall
be securely closed and no part shall be left above
the level of the ground or apron; (4) That Lessee
shall repair and keep in good repair and operating
condition said pipes and outlet boxes; (5) That

the Lessee shall hold and keep the Lessor harmless,
safe and indemnified from and against loss, cost,
damage, payment and expense (including attorneys'
fees) on account of any injuries to persons or dam-
age to property for which Lessor may become liable
on account of the laying, construction and mainte-
nance, use or repair of such pipes and outlet boxes,
or on account of any neglect of property by Lessee
or defect in such pipes and/or boxes and Lessee _
releases Lessor from any and all liability for any
injury, loss or damage to persons on or about said
apron, pipe lines or outlet boxes, except to the
extent caused:by gross negligence or willful miscon-
duct of Lessor; and (6) Lessor reserves for itself
or other person or persons having permission from
the Lessor the right to place pipes or structures.
under, along or across said pipe lines, provided
the said pipes or structures do not interfere with
the use or maintenance of Lessee's pipe llnes or
outlet boxes.

(e) Loading and Unloading of Vessels: Lessor has designated
a location on its waterfront of approximately four hundred and
seventy-five (475) feet in length, beginning approximately at
Station 9-54 and extending southerly at which Lessee shall have a
right to tie up its vessels for loading and unloading which right
shall be exclusive and preferred, upon the following conditions
only: If Lessee shall give Lessor at least five (S) days notice
in writing of the time at which a vessel of Lessee is to arrive
and tie up for said purpose at said wharf, Lessor agrees that said
designated location along the waterfront shall be open and ready

" to receive said vessel at the time stated in said notice and for

24 hours thereafter, but Lessor will accept but one notice as to
the time of the arrival of any one vessel and if said vessel does
not arrive within said 24 hours, Lessee shall thereupon lose its
right to have said vessel docked in preference to other vessels,
but Lessor will allow said vessel to dock as soon as reasonable,
taking into consideration the number of vessels waiting, the uses
of other portions of said wharf and other attending circumstances;
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Provided, however, that the right granted by Lessor under the pro-
visions of this Paragraph are subject to the prior right of the
Sun Oil Company, contained in paragraph numbered 7 of that certain
Lease by and between the City of Providence and the Sun Oil Com-
pany, dated November 27, 1950. 1If the Lessee. is unable to tie up
its vessel for loading and unloading at the location hereinbefore
designated because of the prior right of the Sun 0il Company, the
Lessee shall be permitted promptly (subject to the provisions here-
inabove set forth if such vessel does not arrive within 24 hours
of the time stated in its notice) to tie up its vessel for load-
ing and unloading at either outlet box numbered 2 or outlet box
numbered 3, provided one of these locations can be made available
without interfering with the -orderly operation of the municipal
dock as determined by the Port Agent. The right hereby granted
shall not be construed as giving Lessee any right to use any por-
tion of the Municipal Dock for storage purposes. '

(f) Water Supply: Lessor will supply water for Lessee to
said premises at the same rate for which like quantities of water
are supplied to other customers of the City of Providence.

(g) Other Utilities: Lessor shall be. under no obligation:
to provide the premises with utilities of any type and Lessee-
agrees that it shall have no claim against Lessor for damages,
including loss of business profits, caused by any interruption in
utility services.

(h) Estoppel Certificate: Lessor will, upon Le;see's request

or the request of any Leasehold Lender (as defined in Paragraph 6
hereof), provide to any such Leasehold Lender an estoppel certi= -
ficate stating that the Lease is in full force and effect, that

it is unamended except for amendments agreed to in writing, and
certifying as to such matters as the status of rent payments, the
satisfaction of any conditions precedent to the commencement of

any lease term or renewal or option term, and whether there are

any defaults under the Lease on the part of Lessee of which the
Lessor has knowledge.

5. COVENANTS OF LESSEE: 1In consideration of the within Lease
and the performance of the covenants and agreements on the part
of the Lessor to be kept and performed as herein set forth, Lessee
Hereby covenants to and with Lessor as follows: '

(a) Payment of Rent, Other Charges: Lessee wili promptly
pay the rent and other charges reserved as aforesaid at the times
the same shall become due as herein fixed.‘
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(b) Use of Premises: Lessee shall use said parcel or tract-
of land solely for the business of receiving, storing, shipping
and selling ‘crude petroleum, derivatives of the same, and motor
fuels, but no refining operations shall be conducted on the
Premises and Lessee will so conduct said business as not to create
a nuisance or to be obnoxious or dangerous to the public or the
holders of neighboring property. Lessee covenants and agrees that
it shall not use the Premises in any manner that will constitute
waste. In its use, occupation and operations at the Premises,
including construction of or alterations to improvements by the
Lessee, Lessee shall comply with all federal and state laws and
all regulations and ordinances of the City of Providence applicable
thereto, including, without limiting the generality of the forego-
ing, building, health and safety codes and applicable rules, regu-
lations and standards of federal and state agencies having to do
with environmental controls and pollution of the’ environment.

Any use of said Premises in violation of this paragraph may be
enjoined by Lessor without prejudice to any other remedy hereun-
der. -

(c¢) Maintenance-of Premises: Lessee shall maintain and keep
the Premises, including-all ‘lmprovements thereon, in good order
and repair. Lessor shall be under no obligation: to.make any re-
pairs, replacements, improvements, alterations- or-additions of
any nature to the Premises. -

LESSOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO
THE CONDITION OF THE PREMISES OR ANY PART THEREOF OR AS TO ITS
FITNESS FOR THE PARTICULAR PURPOSES OR NEEDS.OF THE LESSEE OR ANY
LEASEHOLD LENDER (AS HEREINAFTER DEFINED) OR AS TO ITS MERCHANTA-
BILITY.

(c) Explosives: Lessee will not keep explosives of any kind
upon said Premises nor allow any vessels with explosives aboard
to be tied alongside said Municipal Wharf, without the wrltten
permit of the Lessor.

(d) Discharge Into River: Lessee will not permit the crew
of any vessel tied alongside said Municipal Wharf to pump bilge
water overboard or allow any rubbish, oil or any substance contain-
ing 0il to be discharged into the waters of Providence River.

(e) Damage to Sea Wall, Etc.: Lessee will pay all damages
that may be occasioned to the sea wall, cap log or fender piling
due to the negligent handling of any vessel which may tie up at
said Municipal Wharf for the purpose of receiving or delivering
cargo to the Lessee. :

10
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(f) Location of Tanks: Lessee will place and build any ad-
ditional tanks and similar structures for the storing of crude
petroleum, derivatives of the same, and motor fuels to the satis-
faction of the City Engineer, and will protect any tank or similar
structure carrying highly inflammable products with ample fire
banks, in accordance with the present or future-ordinances of the
City of Providence and to the satisfaction of the City Engineer,
whose approval of the initial construction as provided herein shall
be considered final.

(g) Clearance for Locomotives, Cars: Lessee will place and/
or maintain all permanent structures near railroad tracks so as
to conform to the requirements for operating clearance for loco-
motives and cars prescribed by the laws and regulations of the
State of Rhode Island and of the United States, or in the absence
of such laws or regulations, prescribed by the standards of the
New York, New Haven, and Hartford Railroad Company, and will indem-
nify and save harmless the Lessor against all loss, cost, damages,
payment and expenses (including attorneys' fees) on account of .
any claims for damages to persons or property caused or occasioned .
by failure to maintain such clearances.

(h) Insurance; Damage and Destruction: _Lessee~atvits;expense
shall maintain the following insurance coverage: :

(i) Comprehensive general liability. insurance for claims
for property damage, bodily injury or death, arising out of and
in connection with Lessee's use, occupancy, operations and acti-
vities under this Lease, in the minimum single amounts of One Mil-
lion Dollars ($1,000,000) per occurrence for the death of or-bodi-
ly injury to one person with One Million Dollars ($1,000,000) min-
imum aggregate coverage, and One Million Dollars ($1,000,000) for
property damage in connection with each occurrence, with One Mil-
lion Dollars ($1,000,000) minimum aggregate coverage, with an um-
brella policy covering in the aggregate up to Ten Million Dollars
($10,000,000) of additional liability of the type previously set
forth. Such policy or policies shall name Lessor as an additional
named insured and shall provide for no deductible amount.

(ii) Workers' Compensation and Employers Liability Insurance
as required by law.

(iii) Standard fire and extended coverage insurance covering
the buildings and improvements on the Premises in amounts equal
to the full insurable value of such buildings and improvements or
such greater amounts as may be necessary to prevent Lessor and
Lessee from becoming co-insurers under such policies (with deduct-
ible provisions not to exceed $25,000 in any one casualty). Such
policies shall name Lessor as an additional named insured as its
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interest may appear. Proceeds from any such policy shall be used
by Lessee for the repair, restoration and reconstruction of any
such buildings or improvements except as otherwise provided in
paragraph (iv) below. : ’

(iv) In the event any building or improvements on the Pre-
mises shall be damaged by fire or other casualty, Lessee shall
promptly repair and restore the damaged Premises. Insurance pro-
ceeds from such damage or destruction shall be held in trust by
an institutional lender or trust company satisfactory to the Les-
sor and the Lessee for application, to the extent not inconsistent
with the provisions of this Lease, to the repair, restoration or
reconstruction of the damaged Premises in accordance with the pro-
visions of the Leasehold Mortgage (as defined in Paragraph 6 here-
of). 1If such insurance proceeds are not to be applied . to such
repair, restoration or reconstruction, such proceeds shall be ap-
plied as follows: First, to the payment of any unpaid obligations
of the Lessee to the Lessor under the terms of this Lease; second,
to the payment of any unpaid obligations of the Lessee under the
Leasehold Mortgage in accordance with the terms thereof; and,
third, to the Lessee; provided, however, that in the event the
Lessee shall not promptly repair, restore or reconstruct the dam-
aged: Premises,  such.proceeds shall be applied to remove the-dam-
aged or destroyed buildings or improvements and- to clear the Pre-
mises to a useable condition (reasonable wear and tear: excepted)
before application on account of any Leasehold.Mortgage or the
Lessee. The Leasehold Lender shall have the right to participate
in any settlement or adjustment of insured losses.

and shall be with an insurer authorized to do business in Rhode
Island, satisfactory to Lessor. A certificate of each policy of
insurance shall be provided to Lessor upon execution of this Lease.

- Each policy shall provide that it shall not be altered or
cancelled by the insurer during its term without first giving at
least thirty days' written notice to Lessor. The comprehensive
general liability policy shall be endorsed specifically to recog-

nize and insure the indemnification provisions appearing in this
" Lease. Lessee acknowledges that the minimum insurance limits and
coverage established hereunder at the commencement of the term of
this Lease may become inadequate during the term, and Lessee
agrees that it will increase such limits or coverage to such com-
mercially reasonable levels as Lessor may prescribe during the
term hereof.

(i) Indemnity: Lessor shall not be liable to the Lessee or
to any other person for any injury, loss or damage to persons or
property on or about the demised Premises or wharf area so-called,
except to the extent caused by gross negligence or willful miscon-
duct of the Lessor or of agents, employees, or contractors of the
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' Lessor. In addition to any other indemnity in this Lease provided

or otherwise provided by law, to the extent that Lessor is not

held fully hdarmless by the provisions of policies of liability
insurance carried by Lessee, Lessee will defend, indemnify and

hold harmless Lessor from and against all claims, causes of ac-
tion, suits, losses, damages, liabilities and' expenses, including
but not limited to costs of suit and attorneys' fees, arising out
of or in any way related to Lessee's use and occupancy of and oper-
ations at the Premises and any additions, alterations or improve-~
ments thereto, and Lessee's failure to perform any or all of the
covenants of this Lease under any circumstances, except when caused
by gross negligence or willful misconduct of the Lessor, or of
agents, employees, or contractors of Lessor, and the coverage of
this provision shall include, without limitation, damage to proper-
ty, personal injuries and injuries resulting in death. Lessor
shall give Lessee reasonable notice of any claim made or suit in-
stituted against Lessor which in any way would result in indemnifi-
cation hereunder. Lessee shall have the right to compromise or
participate in the defense of same to the extent of its own inter-
ests.

(j) Liens: Lessee agrees to pay, when due, all sums that
may become due for any labor, services, materials, supplies, ma-
chinery, or equipment furnished.to: or for the Lessee in, upon,. or
about the Premises which may be secured by any lien against the
Lessee's interest therein, and Lessee will "cause each such lien
and any other liens to be fully discharged and released at the
time the performance of any obligation secured by any such lien
matures and becomes due.

The Lessor agrees that Lessee's obligations under this para-
graph shall not apply to liens of the Lessee's mortgagees relative
to their mortgage interest in this Lease.

(k) Property Loss and Damage: All buildings, improvements
and property of any kind, nature and description, belonging to
said Lessee or any person claiming by, through or under it, which
may be in, on or about said Premises during the continuance of
this Lease or any extension or renewal thereof, is to be at the
sole risk and hazard of said Lessee; and if the whole or any part
thereof shall be destroyed or damaged by fire, water, steam, smoke,

or in any other way or manner, no part of said loss or damage is

to be charged to or be borne by the Lessor in any case whatsoever
unless said Lessor is adjudged grossly negligent and such negli-
gence is the cause of such losses or damages thereby resulting.
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6. MORTGAGES:

(a) Lessee may at any time execute and deliver a mortgage
of its interest in the Premises (any such mortgage to be herein
called a "Leasehold Mortgage") without Lessor's consent, provided
that the mortgagee is a bank, trust company, credit union, insur-
ance company, or other regulated institution, agency or entity
that is in the business of making loans ("Institutional Lender"),
whether such Institutional Lender is acting on its own behalf or
in its capacity as trustee for the benefit of the beneficial own-
ers of the funds loaned. If either Lessee or the Institutional
Lender under such Leasehold Mortgage shall give notice to Lessor
of the existence thereof and of the address of such mortgagee,
such mortgagee shall be a "Leasehold Lender". Any such Leasehold
Mortgage shall be subject to the rights of the Lessor as Lessor

.hereunder. The provisions of this Paragraph and of any other par-
agraph of this Lease according rights to a Leasehold Lender are
for the benefit of any Leasehold Lender and shall be enforceable

by such Leasehold Lender, but only from and after the date the .

aforesaid notice is given.

(b) If any event of default under this Lease shall occur,
notice thereof shall be sent by registered or certified mail by
Lessor to each Leasehold Lender, and each: Leasehold.Lender. shall.
have the right to cure any default of Lessee and to enter upon
the Premises to that end, and Lessor shall take no action to ter-
minate this Lease thereafter or to interfere with the occupancy,
use or enjoyment of the Premises so long as:

(i) 1If such event of default shall be a default
in the payment of any sum, such Leasehold Lender
~shall remedy such default not later than 30 days
after the mailing of such notice; or

(ii) If such event of default shall be a default

in observing or performing any other covenant or
condition to be observed or performed by Lessee
hereunder, (a) such Leasehold Lender shall remedy
such default, or cause such default to be remedied,
not later than_45\days after the mailing of such
notice, provided that in the case of a default which
cannot with diligence be remedied within such period .
of 45/qays, such Leasehold Lender shall have such
additional period as may be reasonably necessary

to remedy such default with diligence and continu-
ity; or (b) such Leasehold Lender shall proceed
within 45 days to obtain possession of the Premises
with diligence and continuity through a foreclosure,
deed in lieu of foreclosure, receiver or otherwise,
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or tof mause the interest of Lessee hereunder to be
‘assigned to Leasehold Lender's designee through

' foreclosure, deed in lieu of foreclosure or other-
wise, and Leasehold Lender or its designee shall
remedy such default within 45\days after obtaining
such possession, provided that in the case of a
default which cannot with diligence be remedied
within such period of ays after obtaining pos-
session, such Leasehold Lender or its designee shall
have such additional period as may be reasonably
necessary to remedy such default with dilligence

and continuity; and further provided that Lessee's
insolvency, bankruptcy, vacation of the Premises,
unauthorized sale or transfer of the Lease, or o-
ther defaults peculiar to Lessee shall not be con-
sidered defaults that must be remedied by Leasehold
Lender so long as Leasehold Lender proceeds other-
wise in compliance with this Paragraph 6(b) (this
g;qy;so shall not be deemed to be a waiver of Les-

_sor's rights against Lessee in respect of any such
“default);

and upon compliance with the foregoing, any notice of Lessor advis-
ing of any such event of default or any action of Lessor to termi-
nate this Lease or to interfere with the occupancy, use or enjoy-
ment of the Premises by reason thereof shall be .deemed rescinded
and this Lease shall continue in full force and effect or the
Leasehold Lender or its designee at its option may elect to enter
into a new lease as provided .in Paragraph 6(d). Any purchase money
mortgage delivered to any Leasehold Lender in connection with any
assignment of Lessee's interest hereunder pursuant to a foreclosure
or a deed in lieu of foreclosure, or otherwise, shall have the
benefit of all of the provisions set forth in this lease for the
benefit of any Leasehold Lender. _Nothing in this paragraph shall
preclude Lessor from exercising any rights or remedies under this

Lease with respect to any other default by Lessee during such

foreclosure or other proceedings,

(¢) If any Leasehold Lender shall become the owner of the
interest of Lessee hereunder through foreclosure, deed in lieu of
foreclosure or otherwise, or shall enter into a new lease with

" " Lessor as provided hereafter, such Leasehold Lender shall have -

the right to assign/\{o any person all or any part of such interest
or of such new lease upon notice to Lessor without its consent,
provided that such person assumes the obligations of Lessee here-
under or under such new lease by written instrument satisfactory .
to Lessor. No assignee or designee of a Leasehold Lender shall

have the right to assign or sublet all or any part of the Premises
except as provided in Paragraph 8(h) hereof.
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_ (d) If any Leasehold Lender or its designee shall become
the owner of the interest of Lessee hereunder through foreclosure,
deed in lieu of foreclosure or otherwise, or shall enter into a
new lease with Lessor as provided hereafter, such person shall
have the right to use the Premises for any use specified in Para-
graph 5(b) hereof or for any other lawful use that reasonably may
be considered a port related use]\ provided that the Providence
Port Commission makes a determination that the use reasonably may
be considered a port related use. In such event the Lessor agrees
to exercise its best efforts to obtain a favorable determination
from the Providence Port Commission in a timely manner.

: (e) 1If this Lease shall terminate other than due to a default
susceptible of curing by the Leasehold Lender that is not cured
by the Leasehold Lender pursuant to Paragraph 6(b) hereof within
any applicable grace periodsJ\pr be rejected or disaffirmed pursu-
ant to bankruptcy law or other law affecting creditors' rights,
any Leasehold Lender or its designee shall have the right, exer-

. cisable by notice to Lessor within 45/\jays after the effective.
date of such terminatiocn, to enter into a new lease of the Pre-
mises with Lessor. The term of said new lease shall begin on the
date of the termination of this Lease and shall continue for the
remainder of the term of this Lease. Such new lease shall other-
wise contain the same terms and conditions as those set forth
herein, except for requirements which are no longer applicable or
have already. been performed, provided that such Leasehold Lender
or its designee shall have remedied all defaults on the part of
Lessee hereunder which are susceptible of being remedied by the
Leasehold Lender or its designee. In such event Lessee's insol-
vency, bankruptcy, vacation of the Premises, unauthorized sale or
transfer of the Lease or other defaults peculiar to Lessee shall
not be considered defaults hereunder that must be remedied by the
Leasehold Lender or its designee (but this sentence shall not be
deemed to be a waiver of lLessor's rights agalinst Lessee 1n respect

of any such default). It is expressly agreed, however, that de-
fault in the payment of any sum due hereunder is a default sus-
ceptible of being remedied by the Leasehold Lender or its designee.
The parties hereto intend that such new lease shall have the same
priority relative to other rights or interests as this Lease and
Lessor covenants to discharge or cause to be subordinated te such
new lease any lien or encumbrance which is subject to this Lease
“arising out of the acts or cbligations of the Lessor.. The provi-
sions of this Paragraph 6(d) shall survive the termination of this
Lease and shall continue in full force and effect thereafter to
the same extent as if this Paragraph were a separate and independ-
ent contract among Lessor, Lessee and each Leasehold Lender. From
the date on which any Leasehcld Lender or its designee shall serve
upon Lessor the aforesaid notice of the exercise of its right to

a new lease, such Leasehold Lender may use and enjoy the Premises
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without hindrance by Lessor, provided it performgﬂéil of the obli-
gations (including the payment of all sums due hereunder) of the
Lessee in accordance with the terms hereof. In the event a new
lease is entered into pursuant to this Paragraph, Leasehold Lender

shall pay reasonable attorneys' fees in connection with the review
and execution of such new lease. ’

(f) No Leasehold Lender shall become personally liable for
the performance or observance of any covenants or conditions to
be performed or observed by Lessee unless and until such Leasehold
Lender becomes the owner of Lessee's interest hereunder or enters
into a new lease with Lessor pursuant to Paragraph 6(d). There-
after such Leasehold Lender shall be liable for the performance
and observance of such covenants and conditions only so long as
such Leasehold Lender owns such interest or is lessee under such
new lease.

(g) At the time of creation of any Leasehold Mortgage, upon
the request of any Leasehold Lender, Lessor shall enter into a.
subordinate lease of the Premises to such Leasehold Lender upon

the same terms and conditions as this Lease, except that the Lease-

hold Lender's right to possession and the corresponding exercise .
of rights and performance of obligations of the parties under such
Lease shall be deferred until the termination, expiration, or re-
jection or disaffirmance of this Lease pursuant to bankruptcy law
or otherwise. Lessee agrees to pay reasonable attorneys' fees
incurred by Lessor in connection with the review and execution of
such subordinate lease.

{h) Anything herein to the contrary notwithstanding, during-
any applicable grace period set forth in this paragraph 6, Lease-
hold Lender shall cause all insurance coverage required to be ob-
tained hereunder to be maintained in full force and effect, and
shall cure any default referenced in paragraph 6(b)(i)fwithin the
time specified in said paragraph 6(b)(i).

(1) The bankruptcy or insolvency of Lessee shall not operate
or permit Lessor to terminate this Lease so long as any Leasehold
Lender is paying all rent and other monetary payments required of
Lessee in accordance with the terms hereof.

" (j) Lessor shall accept any curative acts performed here-
under by any Leasehold Lender as though they were performed by
Lessee.

(k) 1In the evenf that this Lease becomes subject to rejec-
tion by the Lessor's trustee in bankruptcy (the "Trustee") pur-

suant to Section 365(h) of the Bankruptcy Code, the following shall

apply:
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/\VTo the extent permitted by applicable law, in the event
the Lease is rejected by the Trustee and Lessee elects to remain
in possession, the terms and conditions of this Lease shall be
deemed to continue in full force and effect, no termination of
this Lease shall be deemed to occur, and this Lease shall retain
its-original priority as an encumbrance on the Premises. To the
extent permitted by applicable law, in such event the Leasehold
Mortgage shall continue to encumber the leasehold interest of this
Lease as so continued, with the same priority as prior to the re- :
jection of the Lease by the Trustee. In such event, the laws of
the State of Rhode Island shall continue to govern the interpre-
tation and enforcement of the Lease terms unless the Bankruptcy
Code or other applicable law requires otherwise. Lessor shall
not be liable for any claim for damages arising out of the unen-
forceability of this Paragraph or inability of Lessor to perform
in accordance herewith.

(1) Anything herein to the contrary notwithstanding, nothing
in Paragraphs 6(b), (c¢), or (e) shall obligate Lessor to deliver
possession of the Premises in accordance with those paragraphs to
Lessee or to any affiliate of Lessee or to enter into any new
lease with such person.

7. CONDEMNATION: -

(a) If the Premises or any part thereof are taken in condem-
nation proceedings or by exercise of any right of eminent domain,
Lessee and the Leasehold Mortgagee shall have the right to partici-
pate in the proceedings and in any award to the full extent of .
the value of the leasehold or any improvement. Any sums payable -
with respect thereto will be applied as herein provided.

(b) If all or materially all of the Premises is taken in
condemnation proceedings or by exercise of any right of eminent
domain or by agreement between the Lessor, the Lessee, the Lease-
hold Lender and those authorized to exercise the same, this Lease
will terminate on the date of the taking and the rent and all other
payments required to be made by the Lessee hereunder will be appor-
tioned and paid to the date of the taking. The award payable with
respect to the condemnation or the exercise of a right of eminent

~ domain, together with any interest thereon, will be paid to the
Lessor, the Lessee, and the Leasehold Lender and applied by them
as follows: (i) first to the payment of all unpaid rent hrereunder-
and all personal property taxes and Impositions (as hereinbefore
defined) (ii) second, to pay to the Lessor a sum equal to the fair
market value of the Premises (or part thereof) taken, valued as
unimproved land exclusive of improvements and free of leases or.
_subleases; (iii) third, to the balance due under any obligation
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or Leasehold Mortgage incurred or executed by the Lessee in con-
nection with the acquisition of the leasehold interest or the con-
struction of improvements on the Premises#\?nd (iv) fourth, to
pay to the Lessee the balance.

(c) If less than all or materially all of the Premises is
taken in condemnation proceedings or by exercise of any right of
eminent domain, an amount of the award equal to the fair market
value of the portion of the Premises so taken, valued as unim-

proved land exclusive of improvements and free of leases and sub-
leases s ai o e Less

awar ill be held by the Leasehold Lender (or by an institutional
lender or trust company satisfactory to the Lessor, the Lessee

and the Leasehold Lender) and applied toward the cost of demoli=-
tion, repair and restoration of the remaining Premises to a condi-
tion of comparable economic value (less the economic value of the
land and improvements taken in such proceedings). Any balance
held after the payment of such costs will be paid to the Lessor
and the rental payable hereunder will be equitably adjusted. In
the event of a taking of less than all or materially all of the -
Premises, neither party may terminate this Lease until the Lease-
hold Lender has received payment in full of all obligations due
under. the Leasehold Mortgage except in the case of a default here-
under not cured by the Lessee or the Leasehold Lender within any
applicable grace periods.

8. ADDITIONAL COVENANTS: It is further mutually agreed by
and between Lessor and Lessee as follows:

(a) Pledge of Buildings and Improvements: Subject to
the lien of any Leasehold Lender (as defined in Paragraph 6 hereof),
it is further understood and agreed by and between the parties
hereto that all buildings and improvements erected or placed upon
the Premises are and shall be pledged for the payments of all rents
and sums of money accruing or owing under this lease. Notwith-
standing anything herein to the contrary, the Lessor's lien upon
such buildings and improvements shall be junior to the lien of
any Leasehold Lender securing the Lessee's obligations under the
Leasehold Mortgage (as defined in Paragraph 6 hereof). Subject
to the provisions of Paragraph 6 hereof regarding the Leasehold
Lender's right to cure defaults, and subject to the first lien of
the Leasehold Mortgage, at any time after default in the payment
of any rent or sum of money accruing or owing under this Lease,
and such default shall have continued for the space of thirty (30)
days, from and after written notice as hereinafter provided is
served upon the Lessee, it shall be lawful for the Lessor to en-
force said pledge by selling the buildings and improvements, or
any of them on the Premises at public auction first giving notice
of the time and place of such sale to Lessee by certified mail,
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return receipt requested at Lessee's address hereinafter set forth
(or such other address of which Lessee shall have given Lessor
written notice), three weeks in advance of such sale or, if such
notice by mail is undeliverable, by giving notice once a week at
least for three (3) successive weeks of the time and place of such
sale by advertisement in the newspaper published in said City of
Providence; and in its or their own name or names, or as the attor-
ney or attorneys of the Lessee, (for that purpose by these presents
duly authorized and appointed with full power of substitution and
revocation) to make, execute and deliver to the purchaser or pur-
chasers thereof good and sufficient transfers or bills of sale
thereof; and to receive the proceeds of such sale or sales, and
from such proceeds to retain the amount of rent then due from the
Lessee and all other sums of money accruing or owing under this
Lease, together with the expenses incident to such sale or sales,
rendering and paying the surplus of said proceeds, if any there

be, to the Lessee.

(b) Failure to Pay Rent, Other Charges: 1In case of _
any failure on the part of the Lessee to pay said rent and charges.
at the times and in the manner aforesaid, or in case of failure
on its part to perform any or all of the . covenants and agreements
herein contained on its part to be kept and performed, and if such
failure shall continue for thirty (30) days after notice in writ-
ing sent by registered or certified mail by the Lessor to the Les-
see at its address hereinafter set forth, the Lessor, by any agent
duly authorized shall be at liberty to declare this Lease at an
end and may thereupon enter upon and take immediate and full pos-
session of said premises and repossess the same as of its former
estate, without prejudice to-its right to recover full rent and
charges for the time for which the Lessee has been in possession
and any damages which the Lessor may have suffered by reason of
any breach of the terms or conditions of this lease on the part
of the Lessee: Provided, that in case the default upon which any
notice shall be predicated is in the payment of any rent or other
money charge reserved hereunder, the Lessee shall have the right
to cure any default before actual possession 1s taken by the Les-
sor or actual sale of property pledged to secure the payment of
the amount of rent hereunder. Such default may be curad by the
payment of the amount of rent due with interest at_lﬁgrber annum
and any costs or expenses which the Lessor shall have been put to
on account of any such default. ’

(c) Cancellation of Lease: Lessee, provided it has
fully performed any and all of its covenants and agreements herein
contained, and provided it has obtained the prior written consent
of any Leasehold Lender (as defined in Paragraph 6 hereof), shall
have the right and option to cancel and terminate this Lease as
of January lst of any rental year of the Lease or any renewal
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thereof, for any reason whatsoever, by giving Lessor at least one
(1) year's prior written notice of its intention so to do. 1In
the event of such termination, this Lease shall be of no further
force and effect as of the date specified in the termination no-
tice. :

(d) Title to Improvements: Title to any buildings or
other improvements now or hereafter existing on the Premises shall
be in Lessee, and Lessor shall have no right, title or interest
in the same except as set forth in Paragraph 8(a) hereof. Lessee
within one hundred eighty (180) days after the expiration or sooner
termination of said Lease shall have the right and option to remove
at its own expense all or any of the buildings and improvements
from the Premises. Lessee shall have the obligation to remove at
its own expense, or to put into good repair at its own expense,
within said one hundred eighty (180) days, all or any of such
buildings and improvements that are not in reasonably good repair
sufficient for use as a petroleum storage terminal (reasonable
wear and tear excepted). In the event that Lessee removeg any -of
the buildings and improvements pursuant to this Paragraply,\it shall
have the obligation within said one hundred eighty (180) days to
repair any damage  to the Premises caused by such removal and to
restore and clear the Premises to a useable condition (reasonable
wear and tear excepted). The Lessee agrees that during such
time within the said 180 day period as may be required to perfogm
_its obligations and exercise its options under this Paragraph
_Lessee shall pay the rent that would be allocable to such peried
_based upon the rent in effect immediately preceding the termina=-_

ction of this Lease, in accordance with the terms hereof.

(e) Option to Renew: Lessee shall have the option by
notice in writing to Lessor six (6) months before the end of the
original term, to extend this Lease for a further term of ten (10)
years, beginning the 1lst day of June, 2000 and ending the 3lst
day of May, 2010, upon the same terms and conditions as are herein
contained, except for the annual rental and the wharfage payménts
which shall be re-negotiated by the parties; provided, however,
that (1) if the Premises are being used as a petroleum storage
terminal, said annual rental payments shall be based upon (i) the
use of the Premises as a petroleum storage terminal and (ii) the
value allocable to the land only, and shall not exceed the then

" prevalent market rate for annual rental fees for the land support-
ing a comparable facility; and (2) if the Premises are being used
other than as a petroleum storage terminal, said annual rental
payments shall not exceed the greater of (i) the amount that would
be paid pursuant to Subparagraph (1) immediately preceding or (2)
the then prevelant market rate for annual rental fees for the land
supporting a comparable use; and further provided that in no event
shall such annual rental payments and wharfage fees be less than
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the annual rental payments and wharfage fees payable immediately
preceding the expiration offkhe initial term hereof. This provi-
sion shall apply whether the rent for the renewal period is arrived
at by re-negotiation or determined by arbitration as hereinafter
provided.

In the event that the Lessor and Lessee have failed to
agree on those terms within sixty (60) days after notice to the
Lessor of the exercise of the option to renew, such rental shall
be determined by arbitration in the manner hereinafter provided.

In the event that such determination is not made prior to
the lst day of June, 2000, the Lessee, pending such determination,
shall continue to pay rent at the rate theretofore in effect, and
any adjustment required as the result of the establishment of a
highenﬂrental and wharfage payment shall be made promptly upon
such determination. Notwithstanding the Lessee's exercise of
such option of extension, the Lessee, by written notice to the
Lessor sent within two (2) years after final determination by arbi-
tration as hereinafter provided of the fair rental and wharfage
for the extended term, may terminate this Lease. The termination
date shall be no more than one (1) year after the date of notice
exXxercising such right of termination; and in the event that such
option is exercised, the reserved rental and wharfage from the
lst day of June, 2000 up to the date of such termination shall be
at the rate determined by such arbitration. ' In the event that
such rental for the extended term beginning June 1, 2000 has not
been agreed upon within sixty (60) days following the Lessee's
exercise of its option of extension, either party may give written
notice of demand for arbitration-to the other party, naming one
arbitrator. The other party shall name a second arbitrator by
written notice to the party demanding the arbitration within twenty
(20) days thereafter (and if said other party shall fail to name
such second arbitrator within the time specified, the party demand-
ing the arbitration may then name such second arbitrator, but in
that event such second arbitrator shall not be an agent or employee
of the party demanding the arbitration). The two arbitrators so -
named shall select a third arbitrator; but if they fail to agree
on the third arbitrator within ten (10) days after the naming of
the second arbitrator, the third arbitrator shall be appointed in
accordance with the procedure prescribed by the then rules of the
" American Arbitration Association or any successor organization
(or if neither said American Arbitration Association nor any suc-
cessor organization is then in existence, such third arbitrator
shall be appointed by the Superior Court of the County of
Providence, State of Rhode Island, or other court of competent
jurisdiction) upon application by either party (after first giving
not less then three (3) days' written notice to the other party
of the date, time and place of such application, if the applica-
tion is to said Court). The determination of such rental by the
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arbitrators shall be made in accordance with the standards herein-
above set forth as to fair rental value. 1In all other respects
the conduct of the arbitration shall be in accordance with the
then rules of said American Arbitration Association or successor
- worganization, it being understood that in the absence of any such
" Yules, the arbitrators shall have full power and authority to des-
ignate the time, place and rules governing the arbitration pro-
ceedings, subject to the requirement that either party hereto shall
have the right to be heard by the arbitrators and to present rele-
vant evidence and to examine witnesses and inspect documents
offered by the other party, and that the arbitrators, in making
their decision, shall consider and give weight to such evidence
so presented. The decision of a majority of the arbitrators (or
if there be no majority, then the decision of the third arbitrator)
shall be final and binding. Unless otherwise determined in the
decision of the arbitrator, such party shall pay the compensation
of the arbitrator appointed by or to act for that party, and all
other expenses of the arbitration (including the compensation of
the third arbitrator) shall be borne equally by the parties; pro-
vided, however, that if, after such arbitration decision, the
Lessee exercises its option to terminate this Lease, the entire
expense of arbitration shall be borne by the Lessee. This para-
graph shall be governed by and construed in accordance with the
laws and statutes of the State of Rhode Island concerning arbitra-
tion which are now in force; and if and to the extent that any-
thing herein is inconsistent therewith the provision thereof shall
govern, and if anything required thereby is omitted herefrom, then
such item shall be deemed to have been included herein as fully
and as effectually as though set forth herein.

(f) Second Option to Renew: Lessee shall have the further
option by notice in writing to Lessor six (6) months before the
end of the first renewal term, to extend said lease for a second
renewal term of ten (10) years, upon the same terms and conditions
as are herein contained, except for the annual rent and the wharf-
age payments which shall be re-negotiated or determined by arbitra-
tion, provided that (1) if the Premises are being used as a petro-
leum storage terminal, said annual rental payments shall be based
upon (i) the use of the Premises as a petroleum storage terminal
and (ii) the value allocable to the land only, and shall not exceed
the then prevalent market rate for annual rental fees for the land
underlying a comparable facility; and (2) if the Premises are being
used other than as a petroleum storage terminal, said annual rental~
payments shall not exceed the greater of (i) the amount that would
be paid pursuant to Subparagraph (1) immediately preceding or (2)

_ the then prevalant market rate for annual rental fees for the land
supporting a comparable use; and further provided that in no event
shall such annual rental payments and wharfage fees be less than
the annual rental payments and wharfage fees payable during the
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first renewal term hereof. The provisions of Paragraph 6(e) with
respect to re-negotiation and/or arbitration are incorporated
herein except that references to the year "2000" therein shall be
construed in this sub-paragraph (f) to mean the year "2010" and
references to the year "2010" shall be construed herein to mean
the year "2020".

(g) Right of First Refusal: The Lessor shall not sell the
fee interest or any lesser interest in the land that is the subject
of this Lease without first offering the same to the Lessee at
the price for which the Lessor intends to sell the same. The offer
will be in writing and will include the terms of the proposed sale.
The Lessee may accept the offer by providing Lessor with a written
acceptance, within 30 days after the date of Lessor's offer. Until
the Lessor's offer is rejected or until the period for the accept-
ance of the same expires, whichever first occurs, no sale will be
made by the Lessor. If the offer is rejected or if no action is
taken thereon prior to the expiration of the period for the accep-
tance of the same, the Lessor may then transfer the interest that
is the subject of the offer (at not less than the price contained
in the offer) to any transferee at any time within six months after
the expiration of the period for the acceptance of the offer, but
not otherwise or thereafter without complying with the provisions
of this Paragraph.

(h) Assignment and Subleases:

(a) The Lessee will not assign or sublet the whole or any
part of the Premises or (except as hereinabove provided in Para-
graph 6) encumber its interest in the Premises without first ob--
taining the consent of the Lessor, acting through the City Prop-
erty Committee of the City of Providence or any successor commit-
‘tee, and of the Mayor of the City of Providence. The foregoing
notwithstanding, any Leasehold Lender may, upon the foreclosure
of the Leasehold Mortgage, sell and assign the Lessee's interest
in the Premises, subject to the terms of this Lease.

(b) The foregoing notwithstanding, Lessee shall have the
right to assign this Lease without the consent of Lessor or to
enter into a sublease of all or any part of the Premises without
such consent, provided that, in each case, the assignee or sub-
leasee shall be a subsidiary or affiliate of Lessee or an entity
of which Lessee, or any principal of Lessee, is principal, and

provided that the Lessee shall continue to be liable for the per-
formance of its obligations under the Lease.

The sale, assignment, exchange, transfer or other disposition
of a partnership interest in Lessee or of any of the stock of ei-
ther of Lessee's general partners shall not be deemed a prohibited
assignment for purposes of this Lease.
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(i) Right to Enter, Inspect and Make Repairs: Lessor, its
authorized employees, agents, contractors, subcontractors, and
other represéntatives shall have the right at all reasonable times
to enter upon the leased Premises, for the following purposes:

(1) To inspect the Premises during regular business hours
(or at any time in case of emergency) to ascertain the condition
of the Premises and to determine Lessee's compliance with the terms
of this Lease. This right of inspection shall impose on Lessor
no duty to inspect and shall impart no liability upon Lessor for
failure to inspect. .

(2) To perform maintenance and make repairs and replacements
in any circumstance in which Lessee is obligated to do so under
this Lease and has failed to do so or has failed to commence those
repairs which require more than thirty days to complete within
thirty days after written notice from Lessor, or at any time with
or without written notice in the event that Lessor, in the exercise
of reasonable discretion, judges that it is necessary or prudent
to do so to avoid immediate injury or damage to the Premises or
any portion thereof, to preserve the leased Premises or any portion
thereof or to correct any condition likely to lead to injury or
damage; provided, however, that as to any such maintenance, repairs
or replacements performed by the Lessor or its authorized employ-
ees, agents, contractors, subcontractors, or other representatives
in accordance with this paragraph, Lessee shall reimburse the cost
incurred by the Lessor within thirty days of demand therefor.

This right to perform maintenance and make repairs shall impose

on Lessor no duty to perform maintenance and make repairs and shall
impart no liability upon Lessor for failure to perform maintenance
and make repairs. :

The term "costs incurred by the Lessor" shall include the
actual cost to the Lessor of maintenance or repairs plus additional
amounts for planning, design, engineering, supervision or construc-
tion, administration, and operation costs related to the repair
maintenance contracts.

All entries made for the purposes set forth in this paragraph
shall be without abatement of rent.

(j) Entire Agreement: The covenants and agreements contained
in this Lease constitute the entire agreement of the parties hereto
and are binding upon and shall inure to the benefit of the Lessor
and Lessee and their respective successors and assigns.

(k) Non-waiver: No waiver of default by either party of
any of the terms, covenants and condition hereof to be performed,
kept and observed by the other party shall be construed as, or
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operate as, a waiver of any subsequent default of any of the terms,
covenants or conditions herein contained to be performed, kept
and observed bythe other party.

(1) Amendment: This Lease may not be amended or terminated
by agreement of the parties hereto without the prior written con-
sent of the Leasehold Lender (as defined in Paragraph 6 hereof).
Lessor and Lessee shall cooperate in including in this Lease by
suitable amendment from time to time any provisions which may rea-
sonably be requested by any Leasehold Lender for the purpose of
implementing the mortgagee protection provisions contained in this
Lease and allowing such Leasehold Lender reasonable means to pro-
tect or preserve the lien of the Leasehold Mortgage (as defined
in Paragraph 6 hereof) on the occurrance of a default under the
terms of this Lease. Lessor and Lessee each agree to execute and
deliver (and to acknowledge if necessary for recording purposes)
any agreement necessary to effect any such amendment; provided,
however, that any such amendment shall not in any way affect the
term or rent under this lease nor otherwise in any material respect

. adversely affect any rights of the Lessor under this Lease.

(m) No Merger: In the event that the Lessee should acquire
the fee interest in the land that is the subject of this Lease,
the leasehold estate granted hereunder shall remain separate and
shall not be merged into the fee estate.

(n) Notices: All notices required or permitted to be given
hereunder shall be sent by registered or certified mail to the
parties at the following addresses, and copies of any such notices
shall be sent by registered or certified mail to any Leasehold
Lender (as defined in Paragraph 6 hereof) at the address provided
by such Leasehold Lender.

If to Lessor:

If to Lessee: c/o DeBlois 0Oil Company
P.0O. Box 6027
Providence, Rhode Island

ce (m) Severability: In the event that any clause of this Lease
- is found by a court of competent jurisdiction to be invalid, such
finding shall not invalidate the remaining provisions. of this
Lease, and this Lease shall continue in full force and effect as
L though drafted without such invalid clause.
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WITNESS the execution of these presents on the day and date
first above written.

CITY OF PROVIDENCE

By

PROVIDENCE TERMINAL ASSOCIATES

By
STATE OF RHODE ISLAND B
COUNTY OF
In , on the day of , 1984,
before me personally appeared the above-named ;
to me known and known by me to be the of City of

Providence, and the party executing the foregoing instrument on
behalf of City of Providence and he acknowledged said instrument
by him so executed to be his free act and deed and the free act
and deed of said City of Providence.

Notary Public

STATE OF RHODE ISLAND

COUNTY OF

In , on the day of , 1984,
before me personally appeared the above-named .
to me known and known by me to be the of Providence

Terminal Associates, and the party executing the foregoing instru-
ment on behalf of Providence Terminal Associates and he acknowl-
edged said instrument by him so executed to be his free act and
deed and the free act and deed of said Providence Terminal
Associates. ’

Notary Public
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Rhode Island
Department of City Clerk

MEMORANDUM
DATE: . april 17, 1984
~Te: city Solicitor Charles A. Pisaturo

SUBJECT; .f' ‘VRESQLUV’J}L’ION, FOR PRESENTATION TO CITY COUNCIL
CONSIDERED | BY _Rose M. Mendonca, City Clerk
msposmon |

W:.lls you please transmit the appropriate Resolut:.on
/to my department, no later than Thursday 10:00 A.M. as it 1s
; , NV N
, jto be presented to the City Council on April 19, 1984.
" /’,’ "i \‘, _.
i l“ . f\ -
/.
PV/ARY]
it
& ’/J/’vlj) 1
- ./."i !
/';’ ' § .
/ ‘i.‘ !
/
/
/ T ' : ' :
/P . . 5 ~ City Clerk
SR / .
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LAW OFFICES

JAMES DiPRETE, JR. & ASSOCIATES

800 Old Colony Bank Building
58 Weybosset Street
Providence, Rhode Island 02903

Telephone (401) 421-3030

April 5, 1984

Council President Joseph Paolino, Jr.
Council Chambers

City Hall '

Providence, RI 02903

Re: Proposed Lease between the City of Providence
and Providence Terminal Associates

Dear Mr. President:

I represent Providence Terminal Associates which has
entered into an agreement with B. P. 0il, Inc. to purchase
the leasehold interest and improvements owned by B. P. 0il
on land leased from the City of Providence on Terminal Road,
Ernest Street and Ellis Street in the Fields Point section
of the city.

Since this land is part of the port district of the
Port of Providence, my initial negotiations with respect to
the lease were with the Providence Port Commission which,
under Section 1016 of the Home Rule Charter, is charged with
the responsibility of negotiating leases in the port district
and making recommendations to the city council for approval.

,

Since you are one of the Council members of the Port
Commission, you are aware of the negotiations which have
taken place with the Commission, especially with Chairman
Goddard and Commissioner Freeman. :

It is my understanding that the proposed lease has
been approved by the Port Commission with the proviso that
Chairman Goddard -and Commissioner Freeman complete certain
areas of negotiation with my client on provisions which had
to be refined and put into proper, legal terminology before
presentation to the council for approval.

This has been done and the terms of the lease have
been substantially agreed upon by the-parties.

\



Council President Joseph Paolino, Jr.
April 5, 1984
page 2

It was my understanding that the proposed lease was

to be introduced into the City Council this evening and

referred to the Property Committee for it's recommendation
to the full Council.

For reasons beyond anyone s control, this matter was

not placed on this evening's docket which apparently is

¢

required before it can be considered under new bu51ness.

This poses a problem because of the agreement between
my client and B. P. 0il requires approval by the City within
60 days of the execution of the agreement and a closing w1th1n
90 days.

Consequently, Mr. President, I have taken the. llberty of
enclosing a copy of the proposed lease and appeal to you
for your assistance in helping me to expedite this matter
so.that my client will not be faced with forfeiting the sub-
stantial deposit we have made with B. P. 0il upon the. 51gn1ng
of the agreement.

It would be impossible to recite all of the provisions
of the lease in this letter, but I can say to you that the -
proposal is imminently fair to my client and to the City of
Providence and will result in increased rent being paid for
this land, which, of course is what the city and the Port
Comm1351on are trying to accomplish in the port district.

" I have discussed the contents of this letter with chair-
man Goddard and he has no objection to my forwarding the
lease to you and, in fact, recommended that I do so in view
of the fact that it is not in tonight's docket.

I have also forwarded the lease with a similar letter
to Councilman Andrew Annaldo, Chairman of the Property Com-
mittee with a request that his committee review the lease
and, if possible, place it in the docket for the council
meeting on April 19.

A similar letter has aléo been forwarded to the City
Clerk.

Thank you for any efforts you can extend on behalf of
my client to expedite this matter.

y truly zﬁif
: A

James DiPrete,

Enclosure
JD/kk



LAW OFFICES

JAMES DiPRETE, JR. & ASSOCIATES

800 Old Colony Bank Building
58 Weybosset Street
_Providence, Rhode Island 02903

Telephone (401) 421-3030

April 5, 1984

'Rose Mendonca, City Clerk
City Hall
Providence, RI 02903

Re: Proposed Lease between the City of PrOVldence
and Providence Terminal Associates

Dear Rose:

At the suggestion of The Council Preéident,'l enclose
copies of letters to him and Councilman Annaldo regardlng
the above.

The letters are self-explanatory and it is my hope that
this matter can be considered by the Property Committee
and placed on the docket for the next Council meeting on
April 19.

Any assistance you can render in this regard will be
gratefully appreciated.

Very truly yours,

Qs
es DiPrete, Jr-

Enclosures

JD/kk




LAW OFFICES

JAMES DiPRETE, JR. & ASSOCIATES

800 Old Colony Bank Building
58 Weybosset Street
Providence, Rhode island 02903

Telephone (401) 421-3030

April 5, 1984

Council Andrew Annaldo
Chairman, Property Committee
Council Chambers

City Hall

Providence, RI 02903

Re: Proposed Lease between the City of Providence
and Providence Terminal Associates

Dear Mr. Chairman:

I represent Providence Terminal Associates which has
entered into an agreement with B. P. 0il, Inc. to purchase
the leasehold interest and improvements owned by B. P. 0il
on land leased from the City of Providence on Terminal Road,
Ernest Street and Ellis Street in the Fields Point section of
the city.

v Since this land is part of the port district of the .

Port of Providence, my initial negotiations with respect to 14
the lease were with the Providence Port Commission which,

under Section 1016 of the Home Rule Charter, is charged with

the responsibility of negotiating leases in the port district .

and making recommendations to the city council for approval.

Since you are Chairman of the Property Committee, I
know you have been made aware of the negotiations which have
taken place with the Commission, especially with Chairman
Goddard and Commissioner Freeman.

It is my understanding that the proposed lease has been
approved by the Port Commission with the proviso that Chair-
man Goddard and Commissioner Freeman complete certain areas
of negotiation with my client on provisions which had to be
refined and put into proper legal terminology before pre-
sentation to the council for approval.

This has been done and the terms of the lease have been
substantially agreed upon by the parties.



Council Andrew Annaldo
April 5, 1984
page 2

It was my understanding that the proposed lease was
to be introduced into the City Council this evening and
referred to the Property Committee for it's recommendation
to the full Council.

For redsons beyond anyone's control, this matter was
not placed on this evening's docket which apparently is
required before it can be considered under new business.

This poses a. problem because of the agreement between
my client and B. P. 0il requires approval by the City within
60 days of the execution of the agreement and a closing with-
in 90 days.

Consequently, Chairman, I have taken the liberty of
enclosing a copy of the proposed lease and appeal to .you for
your assistance in helping me to expedite this matter so
that my client will not be faced with forfeiting the sub-
stantial deposit we have made with B. P. 0il upon the signing
of the agreement. : '

It would be impossible to recite all of the provisions
of the lease in this letter,. but I can say to you that the
proposal is imminently fair to my client and to the City of
Providence and will result in increased rent being paid for
this land, which, of course is what the city and the Port
Commission are trying to accomplish in the port district.

I have discussed the contents of this letter with Chair-
man Goddard and he has no objection to my forwarding the
lease to you and, in fact, recommended that I do so in
view of the fact that it is not in tonight's docket.

If, as it appears, the matter cannot be introduced
tonight, I would request that, as Chairman, you might pos-
sibly consider reviewing the lease at the next Property
Committee meeting and hopefully place it on the docket for
the Council meeting on April 19.

A similar letter has been forwarded to Council Presi-
dent Paolino and copies of the same to the City Clerk at
the suggestion of the Council President.

_Anything you can do to help expedite this matter will

be gratefully appreciated.
truly yoyrs,

( - LA
es DiPrete, Jr!

Enclosure
JD/kk



May 15, 1984

Mr. Robert E. DeBlois
Providence Terminal Associates
P.O. Box 6027

Providence, RI 02940

Dear Mr. DeBlois, *

Enclosed is a certified copy of Resolution No. 315,
approved May 11, 1984, the same being self-explanatory.

Will you kindly communicate with the City Solicitor's

Office so that the lease agreement for said land could be
executed,

Very truly yours,

Rose M. Mendonca,
City Clerk.

RMM/ jma
Enclosure




