STATE PROPERTIESCOMMITTEE MEETING
TUESDAY, DECEMBER 92008

The meeting of the State Properties Committee \alsccto order at 10:06 a.m.
by ChairmanKevin M. Flynn. Other members present were Richaiablley
representing the Rhodsland Department of Attorney General; Robert Griffith
representinghe Rhode Island Department of Admstration John A. PagliariniJr.,
and Robert W. Kay, Public Members. Others in aléece were Anthony Paolantonio
from the Rhodesland House of Representatives; Robert C. Bromley froemRhode
Island Senaté&iscal Office; Director W. MichaelSullivan, Mary E.Kay, JohnFaltus
Ken Ayars andrerri Bisson from the Rhodksland Department oEnvironmenth
Management; Paul Carcieri, Marc Malkasian, Anndtiequesiohn Glynn and David
Coppotellifrom the RhodedandDepartment ofTransportationMichael D. Mitchelland
John Ryarirom theRhode H#andDepartment oAdministration;Jose Bertdrom the
Rhode Island Department 6hildren,Youths and~anili es;Richard Schartner from
SchartnefFarms;JohnC. Revens ané&evin M. Hayes from théaw firm of Rewens
Revenst St.Pierre;J. William J. Harsch,Esquire;Jonathan Reiner from &1 own of
North Kingstown; ThomasMoses fronthelawfirm of Moses& Alfonso, Ltd.

Chairman Flynmoted for the record that th&tatePropertiesCommitteedid have
a quorum pesant.

A motion was made tapprove theegular minutes ofhe StatdProperties

Committeemeding held onFriday, Novemberl4, 2008, asamendedby Mr. Pagliarini




andsecondethy Mr. Griffith. Said motiorpassedour (4) votesAye" andone(1)
"Abstention."

Four(4)Votes"Aye"

Mr. Pagliarini
Mr. Griffith
Mr. Woolley
ChairmanFlynn
One(1) "Abstention”
Mr. Kay
A motion was made to approve tBrecutiveSession minutes of the State
Properties Committemeeting held ofriday,November 14,2008, by Mr. Pagliarini and
secondedby Mr. Griffith. Said motion passed four (d)tes"Aye" and one (1)

"Abstention.”

Four(4)Votes'Aye"

Mr. Pagliarini
Mr. Griffith
Mr. Woolley
Chairman Flynn
One (1) "Abstention”
Mr. Kay
A motion was made to approve the regular minuteéseState Properties
Committeemeeting held omuesday, Novembe&ts, 2008, as amended, Bly. Pagliarini

andsecondedby Mr. Woolley.

PassedJnanimously



A motion was made to approve tBgecutive Session minutesf the State
Properties Committee meeting held on Tuestiayember25, 2008 by Mr. Griffith and
secondedy Mr. Woolley.

PassedJnanimously

Chairman Flynn noted for the record that Iltems & ldnare deferred to a future
meeting of the State Properties Committee

A motion was made to defer agenda items A, B anat@ later in the meeting by
Mr. Kay and seconded by Mr. Woolley.

PassedJnanimously

ITEM D -Department oEnvironmentalManagementA request was made for
approvalof and signatures on a License Agreement with Augzhton to Serve
Alcoholic Beverages by and between the Departmégngironmental Management and
the Fort Adams Trust in cooperation with the Anti@rder of Hibernians to hold a
Celtic Invitational Bagpipe and Drum CompetitionFairt Adams State Park on Saturday,
May 2, 2009, witha rain date of Sunday, May 3009. Mr. Faltus indicatedhat theFort
Adams Trusts seekingearly approval of thesubjectLicense Agreement for purposes of
planning andschedulinghe event. Mr. Faltus presented a Certificate sfitance to the
Committee for its review. Mr. Faltus explainecitihe Fort Adamdrust'scurrent
insurance policy expires on May 1,2009; howe¥eart Adams Trust has consistently
provided renewed Certificates of Insurance to tlepddtment in a timely manner.
ChairmarFlynn asked if this competition has previously bbeld at Fort Adams State

Park Mr. Faltus indicated that the Fort Adams Trust helsl similareventsn the past.



A motion was made to approve by Mr. Woolley andoseled by Mr. Pagliarini.
PassedJnanimously

ITEM E-Department of AdministratiorA request was made for approval of
and signatures on a Third Amendment to PurchaseSarfe Contractelative to the sale
of 72.5 acres of land located behind the Oliver Stedmane@ouent Centein
Wakefield. Mr. Mitchell explained that the title to theubjectparcel ofland is held by
the Refunding Bond Authority. Mr. Mitchell indiead that the he met with the title
attorney and thattorneyfor the Refunding Bond Authority in order to resmlgome
outstanding title issues. It is Mr. Mitchell's wmdtanding that Attorney Norman Benoit,
counsel for Refunding Bond Authorijtig now satisfied with the title. Mr. Mitchell
indicated the Department of Administration is awajta deed and oth&nal transfer
documentdromthe Refunding Bondindwuthority in order to consummate tisaleof the
subjectproperty. Thereforeyir. Mitchell indicated he is seeking approval of and
signature®n a Third Amendment to Purchase and Sale ContaottendsaidContract
until January31, 2009. As this is the third request foreattensiorof the Purchase and
Sale Contract, Chairmdfynn asked if the Department is reasonably certain the
necessary documents will be prepared byetie ofJanuary 2009. Mr. Mitchell
indicated that he reasonably certain that all neemgsdocumentwill be prepare@nd
readyfor execution by thendof January 2009A motion was made to approve by Mr.
Woolley andsecondedby Mr. Kay.

PassedJnanimously




ITEM F-Department of AdministrationA request for final approval a Renewal
of LeaseAgreement by and between the Department of Admatisih and Growing
Children of Providence for the premises locate@aé Capitol Hill in the City of
Providence.Thisitemisdeferred to afuture meeting of the Sate Properties Committee at
therequest of the Department of Administration.

ITEMS G, H and tDepartment of Children, Youtk Families-A request was
made for permission to occupy office space on atmtmmonth basis until the end of
the 2009 fiscal year at the following locatio2€l9 Roosevelt Avenue in the City of
Pawtucket; 530 Wood Street in the Town of Bristmld 650 Ten Rod Road in the Town
of NOlih Kingstown Mr. Pagliarini stated that he would like the Contestto have an
opportunity to review the Lease Agreements pricerttertaining this request. Chairman
Flynn suggested that the Committee allow the Departmi@hiddren, Youth& Families
(the "Department™) to make its presentation. MraRexplained that each of the three
Lease Agreements contain a provision for aten gpaon. Mr. Ryan indicated that the
Department is not certain it will opt for the te@ay optionhowever a shorter term may
be negotiated.Mr. Ryan noted that even a five year option will regquine approval of
the General Assembly given the length of the tench the aggregate rental amounlr.
Ryan stated that obviously said approval can natlidained until the General Assembly
reconvenes Therefore,Mr. Ryan explained that as a practical matter, the Deant
needs approval on a month-to-month basisrder pay the rent. Mr. Ryan indicated that
the Department would like to maintain its regiowdéfices; however, it needs time to
thoroughly investigate its options and how besntive forward Chairman Flynn

recalled that the Department recently sought aggro a month-to-month lease



agreement. Mr. Ryan statdtht recently the Lease Agreement for the regional effit
Woonsocket was approved by State Properties Committee on a month to monthsbasi
Chairman Flynn asked Mr. Berto to explain the staifithe negotiations relative to the
subject Lease Agreements. Mr. Berto explained ithéhe Lease Agreement for the
Bristol office, which consists of 2,54€quarefeet, has been preparetiowever, the
Department requested an additional six (6) monthaddress some unresolved issues
concerning certain language contained in the Lé@geement. Mr. Berto indicated that
with regard to the other offices, the Departmerg bammissioned Andolfo Appraisal
AssociatesInc. to conduct a study of rental valuesheses areas in order to assist the
Department in maximizing its office space. Mr. Raini askedwhen thesd.ease
Agreements expire. Mr. Berto indicated that thadee Agreement for the Pawtucket
office expiredon April 28,2008;the North Kingstown Lease Agreement expired in
November 2008 and the Bristol Lease Agreement edpion October 6, 2008Mr.
Pagliarini asked why the Department waited seventh®oto bringthe PawtucketLease
Agreement to the attention of ti&tateProperties Committee. Mr. Bento indicated that
he did not have the answer to that question. Miffith asked if the Department's
caseload has increased duehecurrent socioeconomic conditionsthre State of Rhode
Island. Mr. Bento indicated that the number ofesdsas increased. Mr. Griffith asked if
the Department believes it will be able negotiagéerdased rental fees due the turndown
in the real estate market. Mr. Ryan indicated thet the Department's hope to decrease
the rental fees through the negotiatioridr. Woolley commented that it is apparent the

Department needs some breathing room and on tiség, hanotion was made to approve



by Mr. Woolley andseconded by Mr. KayThemotion passedour (4) votes'/Aye"to
one(1) vote "Nay."

Four(4) Votes'Aye"

Mr. Griffith
Mr.Woolley
Mr. Kay
ChairmanFlynn

Onevote (1) "Nay"

Mr. Pagliarini
ITEM J -Department offransportationA requestwas made foapproval of

and signatureonan Agreement to Purchase and Quiidim Deed by and between the
Rhode Island Departmemf Transportation(the "Department"and Warwick Hotel
Associates, IV, LLC (Carpionat@orporation)for the conveyance of 5.58 acres of land,
which abutsRoutes 5 and 113 in theity of Warwick. Mr. Pagliarini recused himself
from votingrelative to this item. MrCarcieri explainedhat in Novembeiof 2006, the
StateProperties Committegranted theDepartment'sequestfor conceptual approvab
sell approximately %8 acres okxcesdand locatedadjacentto the Inn athe Crossings
to Warwick Hotel Associates, I\LLC viaa sole source saldir. Carcieriexplainedthat
the State Properties Committee imposed restrictions orsaid salethe first restriction
prohibits any access to the parcel freitherRoute 113 or Route 5. Tlsecond
restrictionrequires that the parcel be wrappeith a vegetative buffer. MiCarcieri
indicatedthat somef the other particulareere thaWarwick Hotel Asociates]V, LLC
agree to pay the higher of the two appraisaldies for thesubject property. MrCarcieri
noted that thealueof theparcel as'stand alon'ds $10.00per square foot and itgalue

when assemblei the adjacemroperty owned bWarwick Hotel AssociatesV,LLC



is $9.50 per square foot. Mr. Carcieri indicateat ¥ arwick Hotel AssociatesV, LLC
has agreed to pay the higher purchase price. Mci€aindicated that the Department
of Transportation is now seeking final approvathef Agreement to Purchase; however,
there has been some discussion as to whether therfdeent will seek approval and
execution of the Quit Claim Deed at this time. Karcieri explained that the
Department conducted an internal review of the &wpraisals to determine whether the
appraised values have changed during the intergdnia year.Itis the opinion of the
Department's Appraisal Section that the establistaddles have not changed within the
past two years. Mr. Carcieri explained that aRbate 5 and Route 113 was completed
in October 200&he Department chose to hold off on the conveyaritke subject
property until the dust settled and it could deteerwhether thexwould be a need for
this land in the futureMr. Carcieri indicated that the Department has eteed that the
subject property is in fact surplus to its needs. @hrcieri also indicated that the size of
the parcel protracted the length of time needgutépare the metes and bounds
description and conveyance plat map. Mr. Woolledigated that he had instructed the
Department to revise the Purchase and Sale Coranaidihe Quit Claim Deed to
specifically state that "any future access, if dnyither Route 113 or Route 5 shall be at
the absolute discretion of the State of Rhode tslaMr. Woolley explained that he is
very concerned that the present language couldtbgpreted to mean that the
Department of Transportation has an obligationrtwijgle access to either Routes 5
and/or 113inthe future. Mr. Woolley explainedttha wansthe language to be crystal
clear that the Department of Transportation nentamnds to provide access to Routes 5

and/or 113. Ms. Jacques explained that she didpocate said language into the



Purchaseand Sale Agreement; howevesheinadvertently neglected to revise taghibit.
Ms. Jacques indicated that Paragraph 17 of the PecrasSale Agreement stipulates
that "The Buyer acknowledges the StaiERhode Island has thebsolute and sole
discretion toauthorizeor denyaccesgights.” Ms. Jacques indicatetthat anyaccess to
either Route 5 oRoute 113will also require the approval of the State Prapert
Committee. Ms. Jacques apologized that said layggwaas not included in the exhibit
and noted thashewould revise theexhibit forthwith However,with regard to the
approval and execution of the Quit Claim Deed, M&quesxplainedthat as the
Purchase and Sakgreementcontains certain preconditions trefford the Buyer the
option ofterminating this transactiorshe recommendethat the StateProperties
Committeedefer approval andxecutionof the Deed until just prior to thecheduled
closing. It is Ms. Jacquespinionthat holdinga fully executeddeedfor three months is
not a good legal practice. Ms. Jacquetated that sheill gladly return to the State
Properties Committee for final approval aexkcutionof the QuitClaim Deed once the
preconditionsare met anc closingis scheduled. ChairmaAlynn indicated that the
documents provided to theommitteedo not reflect the revisions imccordancevith Mr.
Woolley's instructions.Ms. Rhodes indicated that the revised documents wdrmittied
to the State Properties Committee lpgsterdayafternoon and were not forwarded to the
Committee Ms.Rhodes provided th€ommittee withthe revised version of the
Purchase an8&aleContract. Mr. Woolley agreedthat the QuitClaim Deed should not be
executed at this time. Mr. Woolley noted that il give the Department an
opportunity torevise ExhibitB and toadd 'if any"to Paragraphl7 of the Purchase and

SaleContract sdhat all the documentsre consistent. Anotion wasmade to approve



the Purchase and Sale Contract with the understgrilat the last paragraph Bfhibit

B will be amended to reflect the same languageainatl in Paragraph 17 thfe
Purchase and Sale Agreement by Mr. Woolley andrsksmb by Mr. Griffith. The motion
passed four (4) vote®ye" with one (1) Recusal.

Four (4) Votes "Aye"

Mr. Griffith

Mr. Woolley

Mr. Kay

Chairman Flynn

One (1) Recusal

Mr. Pagliarini

ITEM K- Department of TransportatiorA request wasnadefor approval of

and signatureon a SignLicenseAgreement with Smithfield Office CentdtrL.C for use
of 200 square feet of State-ownkxhd on Douglas Pike in the Town of Smithfield. Mr.
Coppotelli stated that Smithfield Office Centet,C wishes torenewits five (5) year
revocable Sign License Agreement with the Departneériransportation for the
purpose of maintaining its business sign. Mr. Qaelti indicated that the license fee is
$600 per year antthatthis particular License Agreement was approveduby 13,2004.

A motion to approve was madby Mr. Pagliarini and seconded by Woolley.

Passed Unanimously

ITEM L-Department of Transportatie request was made for approval of
and signatures on a License Agreement &idDivine Pet Salon, Inc. for use of065
square feet of State-owned land located on ParknAem the City of Cranston. Mr.
Coppotelli explainedhatE's Divine Pet Salon, Inc. wishes to enter intove {5) year

License Agreement with the Department of Transpioriato utilize 1,065square feet of

10



State-owned land for vehicle parking. Mr. Coppoteltlicated that the license fee is
$600 per year and that this particular License Agrent was initially approved on
October 16, 200%vith the previous tenant. A motion to approve waaden by Mr.
Griffith and seconded by Mr. Woolley.

Passed Unanimously

ITEM M -Department of TransportatiotA request was made for approval of
andsignature®n a Sign License Agreement with The Prout School$e of 200 square
feet of State-owned property located at 4640 TawkiRoad in Wakefield. Mr.
Coppotelli explained that The Prout School wisleethew its five (5) year revocable
Sign License Agreement with the Department of Tpantation for purposes of
maintaining its business sign. The license fe&B4per year and said License
Agreement was initially approved on November 9,208 motion to approve was made
by Mr. Griffith andsecondedy Mr. Woolley.

Passed Unanimously

ITEM N -Department of TransportatioA request for approval of and
signatures on a Consent to Assignment of Licenseégent by and between the
Department of Transportation and Commodore PrgselC to Omni combined W.E.,
LLC for the use of 6,000 square feet ofland locate@cadjt to West Exchange Street in
the City of Providence.Thisitem isdeferred to afuture meeting of the Sate Properties
Committee at the Request of the Department of Transportation.

ITEM A -Department of Environmental Manageme#t request was made for
approval of and signatures on a Deed to DeveloprRagtits over 112 acres of land

referred to as Schartner Farm (the "Farm") and B&ldNursery (the "Nursery") in the
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Town of North Kingstown ("North Kingstown") and ti@wn of Exeter("Exeter") and
on an Option to Purchase the developmgittsto an additional 2@cres othe farm.
Director Sullivan explained that the request betbeeState PropertigSommittee(the
"Committee")has been in the making for maygars. Director Sullivan indicatethat
one of his first memoriess a discussion he had in 1994 with the late Lennye$awho
was one of five bothers. Mr. Savella and his brigiveere all partners in the business
known as Bald Hill Nursery. Along the way, theresbdeen three (3eparat@wners
and up tcsix (6) investors at one time; however, today the Depant ofEnvironmental
Managemen{'DEM") is before the Committee with five (5) remainimyestorstwo
municipalities, the Agricultural Land PreservatiGommission (the" Commissidphand
an individual family corporation with an interestthesite. Director Sullivan described
the transactiomsan innovative, unique and groundbreakargangementdue to the
number of partners and teguctureof the documents. Director Sullivan indicated that
all interested parties will be signitigedocuments by the close of business today
(December 9, 2008). Director Sullivan apologizeth®s Committee for not having
submittedsigneddocuments in advance; howeveryiaw of the number of interested
parties, it has beeto saythe least, extremely challenging. Director Sullivplained
that before the Committee is the concept that pteta phenomenally important piece of
property andts current use as afarm. Director Sullivetatedhat the property is
presently beindarmedby the Schartner family. Director Sullivan explain@at the
property ighe "gateway'to what some call "Agricultural Alley", which begimatthe
intersection of Route 2 and 102. Director Sulliexiplained that the propergpans

through botiMorth Kingstown and Exeter and travels to the head regadnhe Queen
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River. This property complements many holdingshbmiiblic and private to the south
and contributes to the protection of an exceptignahportant groundwater resource.
Director Sullivan urged the Committee to embracgport and finally grant its approval
to allow this transaction to move forward. Chaimfadynn asked Director Sullivan and
Mr. Woolley if they believe this matter can moveviard in the absence of dulyexutd
documentsDirector Sullivan stated that in his opinion theti®ais ready to move
forward howeverhe asked legal coudso DEM, Mary Kay to give the Committee her
legal opinion Ms.Kay explaned that the Commission, which is staffed by DEM
personnelhas fully negotiated the two documents that willsigned by the State of
Rhode Island. Said documents are the Deed to Dewednt Righdéover 112 acres of
land and an Option to Purchase an additional 2@sguarcel of land located at the
intersection of Routes 2 and 102. Ms. Kay indidatieat said documesgre in final

form and will not be modified in any way. Msay exphined that the funding for this
transaction is very unusual inthat there is agigwcontribution of $3 million dollars
from the Southland CorporatioiSouthland), North Kingstown is contributing
$750,000; and Exeter is contributing $30I0. Ms.Kay indicated that the
aforementioned parties have negotiated a Purchas8ale Contract with Mr. Schartner
to which the State of Rhode Island (the "Statehasa party because the Agricultural
Land Preservation Commission's funds are beingitried in the form of grants to the
Towns of North Kingstown anBxeterin equal shares. Ms. Kay indicated that the
Commission and the State are parties to the DeBavelopment Rights and the Option
to Purchae only. These documents haweb signed by Everett Stewafthairman of

the Commission and bydesignee of Southlandtis Ms. Kay's understanding that both
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North Kingstown and Exetareready to sigsaiddocuments as is M6chartner.
Therefore, Ms. Kay indicated that she can repregetite Committee that the State's
documents are in final fornMs. Kay stated that there are other documents, whiletere
to this transaction to which the State is not dypaMs. Kayexplainedthat as part of this
transactiorNorth Kingstown is in the process sdttingup a transfer of development
rights program, which hopefully will address theé&fle parcel and the Option to
Purchase. Ms. Kay explained that the State's De&ktvelopment Rights and its Option
to Purchase will be recorded prior to the otheddes purchase arshlecontractsso
that the State can be assured it is receiving dkerants and restrictions to which it is
entitledas parbftheFarmLand Program. Director Sullivan explained that pdithe
urgencyin this matter is the cohesiveness of the partnersivigsting in this acquisition.
Director Sullivanstatedhat Southland has been at the table for the edécadef
negotiations; howeveits contribution is off the tablasof December 15, 2008.
Thereforethe parties are attempting to finalize this tratisacwith all funds intact. Mr.
Woolley asked for a briefxplanation regarding whhenefit the State receives from the
Option to Purchase and the Deed to DevelopmenttRidgbirector Sullivan explained
during negotiation regarding the @06reparcelof land locatedatthe intersectiormf
Routes 102 and 2 (10 acresExeterand 10 acres iNorth Kingstown), the issuef how
to segregatand accumulate atotal value arose. Director Sanlimdicated that the
Optionexistsbecause th20 acres is managed in two differemays. North Kingstown
hasadvancedhe concept of development rights transhdrich would allow the effective

functional preservation of that land, becauseritiet to build would bearansferredo
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other sites within the communitylheOption to Purchseexists because while therea
valuestructured on that parcel, if tHeansferof Development Rights Ordinance
(the"TDR") does not evolve igxeterthe Option will become the means by which the
property will be protectedn the future Mr. Woolley askedf it would beprotected
because the State would have ‘thgtion" to acquire it. Director Sullivan indicatéuat
wasexactlyright; the Commissiorwould have the "optidito purchase the 20 acres
parcel if necessary. Ms. Kay noted that Exdterth KingstownandSouthland are also
beinggrantedoptions. Mr. Woolleyaskedf the State's Option to Purchasepersedes
the other option®irector Sullivan indcated thats correct. Mr. Pagliarini indicated that
asamember of the State Properti@smmittee he makes every attempt to complete due
diligencewith regard to altequests brought before the Committegpecially aequest

of this magnitude. Mr. Pagliarimitatedthat he planned to continue this matter due to the
factthat the appraisal was handed to him today. Mrli&ag statedthat in threpast he
hasinformedthe Departmenthathe wants to review the appsas of property prior to
their corning before the Committee. Mr. Pagliaimdicated that thappraisals useless
to him atthistime. Director Sullivan stated that he certainlpegriatedMr. Pagliarini's
position concerning reviewing appraisals; howetre property has been appraised at
least fourseparateéimes over the past decade. Director Sullivanarpd thatsaid
appraisalhas been continually updated to reflezdrketconditions and structured deal
conditions. Director Sullivan apologized thlr. Pagliarini for the late delivery of the
appraisalreport but indicated that the Committee can be assurddttieappraisal

reflects any market changéisat it has been the subject a very close and raamtis

departmental review and that tB¢ate'snvestment $very well guarded. Mr. Pagliarini
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asked that Mr. Reiner join the panel aaskedMr. Revens who he represents in this
transaction. Mr. Revens stated that he is legal counsel to Richat@arger with regard
to this matter in the Towns @&xeterand North Kingstown only. Mr. Pagliarigiskedif
these properties are held in Richard Schartnertsenar in the name atn entity Mr.
Revens stated that the properties are held in RicBahartner's name only. Mr.
Pagliarini asked if the Town of North Kingstown apyed the Transfer of Development
Rights Ordinance as of this dat®lr. Reiner explained that the Town gbrth
Kingstown has approved the TDR Ordinance; however, the sidialivregulations
portion of that ordinance ischeduledfor a public hearing on Tuesddyecember 16,
2008 Mr. Pagliarini noted that the Option to Purchase &a automatic trigger which
statesin the event that th&own of North Kingstown develops a Transfer of
Development Rights Ordinance, the Granter shalisfiex, as soon thereafter as TOR
Ordinance isipprovedand effective, the conservation and developmertitsi¢p the 10
acres ofland in the Town of North Kingstown to thewn: Mr. Pagliarini statedthat
said language makes the Stat©ption to Purchase mooMr. Pagliarini statedthat his
interpretation of said language is that the Grameast, under this agreement,
automaticallytransfer development rights the Town ofNorth Kingstown. Therefore
he askedwhat the State has an option to purchase if thetéras required to transfer the
development rights to the Town of North KingstowDirector Sullivan explained that
said languageappliesto 10 of the 2Gacres;however, theshort straw ighat the Town of
Exeterhas not developed a TDR Ordinance. Mr. Paglisstated that he understooicat
North Kingston has been more progressive and has a Thih&rce in place; however,

he questioned why the State is executing an OptidPurchase the property located in
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North Kingstown; when it seems clear that the Stalleonly have an option to purchase
the property locateth Exeter. Mr. Woolley disagreed and indicated that $itatés

option doesiot solely relyon the enactment of the TDR Ordinance; there argnsgeps
above and beyond that. Mr. PagliaraskedMVr. Reiner if the 10 acre parcel is classified
as asendingzone. Mr. Reiner stated thas$ correct. Mr.Pagliarini asked if North
Kingstown has appropriated areceiving districPast Road. Mr. Reinexplainedthat
the Townof North Kingstown does haveeaceivingdistrict however,sewersare not
completely available through the entire corridod #mat is one of the stipulations of the
receivingdistrictscontract. Director Sullivan interjected that least from his
philosophy; it is better to have Bdundancyof catches and the Option would serve as
that redundancy gomethingvereto fail in either North Kingstown dExeter. Director
Sullivanstatedthat the State would have thptionto preserve the entire parcelhich

has been the collective goal of the parties invelvilr. Pagliarini read from the Option
to Purchase, Section D Appraisaikny appraisal prepareit regard to the exercise of
theoption topurchase the development rights to one or bothefétained parcels, or
portion, or portions thereof by the Grantskallbe based upon the uses permitted by the
zoningof the retained parcels at the time of executiothefagreementegardles®f the
zoning in effect at the time such fair market vadyspraisals conducted.” Mr. Pagliarini
askedMr. Reinerwhatthe presentoningis on the 10 acre portion Morth Kingstown.

Mr. Reinerindicatedthatit iszoned General Business. Mr. Pagliarini stated that t
Committeecertainly cannot speak for tHi@wn Council and certainly has no way of
knowing whether this parceliibe re-zonedin two years. Mr. Revens asked thehar if

he wouldallow him tospeakas he believed he cllclarify Mr. Pagliarini's questian
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Mr. Revens indicated that the Option to Purchases@gent that Mr. Pagliarini is
reading from is the option that is in the Purchased Sale AgreemeniThatoption runs to
each Town and to Southland. Mr. Revens statedltead®Purchase and Sale Agreement
also contains language regarding the TDR OrdinaMre Revens explained that at the
time this Agreement was being negotiated, the TD&r@&nce was merely a concept and
the terms and conditions containedhe Appraisal paragraph were intended to create
every possible opportunity for the private investano is contributing almost sixty

(60%) percent of the funding for this transactiand the Towns to acquire these rights.
However, Mr. Revens explained that the parties did not wantTibvens or the private
investor to have texpendany additional money to acquire the developmertitsigMr.
Revens explained that a cost free acquisition efdbvelopment rights could be
accomplished via the TDR Ordinance, which has kmpted, but as Mr. Reiner
indicated, it cannot be implemented because there@ sewers in North Kingstown with
the exception of Quonset Point. Howevtke Town plans to work with Quonset
Development Corporation to enable sewers to benebed into North Kingstown,
specifically the Post Road corridor. The hopehet twhen said expansion is completed,
the Post Road area could be a receiving area éosubject development rights. In the
event the Quonset Poisewerexpansion plan is not successfae terms and conditions
contained in the Appraisal paragraph ensure tlafTthwns and the private party have the
right to acquire the development rights. Mr. Rev@oted that the private investor in this
transaction is the largest land owner in the ToWk>@ter and more than anyone wishes
to preserve theubjectproperty as farm landMr. Revens explained that not one of the

aforementioned terms or condition is containedhm $tates Option to Purchase. The
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only condition in the State's OptionRarchase ithat it must follow the normal State
appraisal procesdt does not contaitanguageconcerning theoningchange; those
conditions only relate ttheTowns of ExeteNorth Kingstown andheprivate party
Mr. Revens statethatin his opinion there is not one chance in fikeusandhat the
State's Option will evene exercisedecause of all the provisions containedhe
Purchase and Sale Agreement giving the other gaatti®pportunity to acquire the
development rightthroughthe TDR Ordinance. Mr. Revens addbdtif the TDR
Ordinance route fails, the parties can acqinegights throughtheirown private
negotiationsthrough theitOption to Purchase or through their right of fresfiusal.
However,in the unlikelyevert thatthe Statedid exercise its Option to Purchafige
presentzoningof the property would have nothingdo with saidOption. The State's
Option wouldbebased upon the fair market valueloéproperty as determined by the
Departmentn accordance with Stastatutesand under all theurrentand future State
regulations relating to the appraisal proceéds. Pagliarini asked if the appraisal process
would be conducted as of the effective date ofStade's Option to Purchase. Mr.
Revens stated that is correct. Mr. Pagliarini iatikcl that the effective dateteday. Mr.
Revens stated that if the Stateercisedts Option to Purchaséhe appraisal would be
done on the effective datethie acquisition. Director Sullivan noted that one af th
projects identified in the DEM's Wastewater ManagaimRevolving Fund is the
extension of sewers. One of the highest prioritieterms of the DEM's concern about
developing a basic infrastructure in North Kingstoisthereceiving areaewers.Mr.
Pagliarini asked if any corrections haweenmadetothe Deed to Development Rights

since the Committee received its copyroitday. Ms. Kay indicated that only one
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correction was made. Mg&ay directed Mr. Pagliarini's attention to the bottofPage2
and explained that the consideration not only seferthe State'sontribution of
1$million dollars,but also refers to the locabmmunities'contribution of$250,000.
Mr. Pagliarini noted thabn Page3,the final paragraph of the Deed to Development
Rights states: '"Theroportional sharesf the State of Rhode Island, Agriculturahand
PreservationCommission,the Town of North Kingstown, the Town of Exeterand
SouthlandCommunications,Inc. are 19.05% 14.29%, 65.7% and .95% respectively".
Mr. Pagliarini statedthatsaid sharegre incorrectly listed. Director Sullivan explaihe
that thereasonthe shares appedo be listed incorrectly is because Southland gietd
financial interestto the Townof Exeter. Mr. Pagliarini questioned why the Deed lists
four parties rather than three, if Southlangiedding its financial interest to the Towof
Exeter. Director Sullivan indicated that th85% represents theesidual. Mr. Revens
further explainedthat said language wascorporated intdhe Deedin the eventthere sa
future condemnatiof the property. Mr. Revens explained th#tthere werea takingof
the propertythe concernwas how the money paidy the takerwould be disbursed. Mr.
Revensindicatedthat the partiesvere attempting toextinguishdevelopment rights;
howeverthere isalegal questiorasto whetherthe developrights ofthe sovereign caibe
extinguished in order toondemn. Mr. Revensexplainedthat he is unsurevhetheryou
canor not, but ifyou cannoandthe sovereign condemnede property and took portion
of the landandpaid a million dollars, the questiondzanes howthat $1million payment
is distributed. Does the ownef the land receive it or is the monejpared by the
individualswho contributed the 5.2%illion and the owner. MrRevens explainethat

Southland'scontribution isbeing funneled through the Town Bketerin order to protect
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its interest. Mr. Revenstatedthat the percentages have been agreed to by thiespand
they precisely reflect the proportionathareof the dollars each party is contributing with
the exceptionof Southland's contribution. Southland's contitiu will go to theTown

of Exeterand be disbursed back to Southland in accordantte ageparateagreement
between thelown of Exeterand Southland. M<ay indicated that the State of Rhode
Island would receive twentgercent of the total purchase priddr. Pagliarini noted that
the Deed provides for the reservation of severdessial lots and asked whgeverhouse
lots are being reserved. Mr. Reireplainedthat the house lots areserved strictlyfor
the member®f the family and/or for employeesf the farm. Mr. Reiner indicated that a
law wasenactedastyear,which allows one house lot perery 20acres land of an active
agriculturaloperation. Director Sullivastatedthat regardless dfow automated
agriculturemay become, there will always be a need to profaden labor housing and
that provisionspeakdo that need. Mr. Revens added thavenis the maximum number
of houses allowed and noted that the Deed conggiespetual restriction prohibiting the
transfer of ownership of said houseEherefore,the owner of théarm mustretain
ownershipof the houses.The housescannotever be separateidom the farm eitherby
ownership, occupancy or us®lr. Revensstatedthat the driving force behind this
transactionfrom Mr. Schartnersperspective is the agricultural conservatmondel,the
essence of which is an economically viable farnt;ordy for the present owner, but for
all futureowners as well.Mr. Revens stated that the hoped desire ofeveryparty
involved in this transaction is that the propertyl wontinue asaviable farmwell into the
future and that that the State Properties Commitidefind that to bean appropriate

goal. Mr. Revens explained thashe was legal counsel to the late Leonard Sevetla fo
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many years and now represents Mr. Schartner. MveRs statethathe is intimately
familiar with their vision concerning this propertyMr. Revens explained that some
years ago, Mr. Schartner leveraged anything he dwmeurchase this property ttir
marketvalue in highly competitive market. MiSchartnehasbeen responsible for
paying theintereston saidpurchaseeach ancevery yearsince that time.Mr. Revens
indicated that his clierttasstruggled mightily against th@evelopingof this property
Mr. Revens stated that his client could hawéd ten or twenty acres of land at the
intersectionlong ago. Thezoninghas beenn place as has theoningfor the BaldHill
Nursery parcel. Mr. Revens explained that Mr. $iriest could have easily grabbed
few million dollars from a private party and avaidever havingto come before the State
Properties Committee. However, selling that copaecel would havellowed a
developerto build some type of commercial development, which wouldately have
spoiledMr. Schartner's vision and tlwnceptof a natural gateway to a beautiful 140
acrefarm and a magnificent agricultural corridor. NRevens stating thdtis client put
his money and future on the table to purchaseldind and certainlygloesnot want to
develop thipropertycommercially. Howevehe would like to develop the land ways
that other farms haveot donefor other farm relatedisesin order to keep the farm
viable. Mr. Revens explainethat growing pumpkins and/or Christmas trees woll n
sustamn a farm The farmerhas to havea hook, somethinghat attracts the publito enjoy
the farm experience andpendmoney as part of that process so that the farmirages to
be aviable natural resource. Mr. Revens indicatet with help from theTowns of
Exeterand North KingstownSouthland, the Agricultural Land Preservation Cossiaon

and hopefully fronthe State Propertie€ommittee,Mr. Schartner's concept amnision
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will berealized. Mr. Revensstatedthatsubject taheapproval of the State Properties
Committeethe private portiorof thistransactiorwill close onMonday, December 15,
2008. Mr. Revens averred that mmehas donenoreto preservegriculture, inermsof
investing theimwn moneyfor the Statef Rhodelslandthan Mr. SchartnerChairman
Flynn askedvir. Woolley if he iscomfortablewith the stateof readines®f the
documents.Mr. Woolley indicatedthat he issomfortablewith the documents before the
Committee Mr. Pagliarini statedhat going forwardhe Department is required to
providethe State PropertigSommittee with copies of alppraisalsipon thesubmission
of any and all requests. MPagliarini stated that he has greahcerns and mangsues
with the appraisabf thesubjectproperty. Director Sullivamepresented to Mr. Pagliarini
that the public's interest relatitethis transaction has been phenomenealgfl
protected.Mr. Pagliarini reminded Director Sullivan that hasvappointedo serve aa
publicvotingmember othe State Properties Committ@eprotectpublic interest and
notedthathisvote today willreflect thattcommitment.Ms. Kaystatedthatappraised
values of theropertyfor the recordas follows: Anappraisal conducteloly Andolfo
AppraisalAssociates determineztotal fee value of $1%00.000. The value tfie
Development Rights is $560,000 as obecembei6, 2008 The Stateof Rhode Island's
total investment towardaiddevelopment rights $1,000,000he Townof North
Kingstownis contributing $75@M00 and th& own of Exeteis contributing$500,000
toward thgurchase atheDevelopment RightsChairmanFlynn noted that thAction
Request Form submitteéd theCommittee reflects an appraised value of $6,000
Director Sullivan indicatedthat value wavased upon a pricappraisajthe current

appraised values 5,560000 andthe purchase pricéor the Development Rights is
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$5,250,000. Mr. Pagliarini asked whether therenisr@quirement that any of tiseven
farming units be affordable. Director Sullivan jak#hat by definition of agricultural
housingit had better be affordabl&r. Pagliarini indicated that the issue of affortiab
units is neither clear cut nor amusing, becaus®#®d stipulates that the residential
units be occupied by family members and/or agrizaltworkers. ChairmaRlynn

stated that his interpretation of said languagdeasit allows family members to reside on
the farm as opposed to residing at a separateidocat also allows farm workers to live
on thefarmin a single family home environment consistent vaillrapplicable DEM
regulations as well as local ordinances with regaftbusing development. Mr. Kay
statedhat he is concerned about the Schartmeterest in this transaction and how it
will benefit the SchartneFamily. Mr. Revens indicated that aif the proceeds received
by the SchartneFamily as a result of this transaction will be appliedaon credit. A
motion to approve was made subject to obtaining the aptepsignatures on any and
all documentsassociatedvith this transaction asoon agossible by Mr. Griffith and
seconded by Mr. Woolley.The motion passed four (4) votéAye"to one vote"Nay."

Four4)Votes"Aye"

Mr. Griffith

Mr. Woolley
Mr. Kay
ChairmanFlynn

One(1) "Nay"

Mr. Pagliarini
ITEM B -Department ofEnvironmental ManagementA request was made for
approval of andignatureon a Termination of Lease with Point Juditectronics for

Lot 225in thePort of Galilee and approval of argignatureson an Indenture of Lease by
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and between the Department of Environmental Manag¢@nd the Rhode Island
Engine Caq for Lot 225. MsKay introduced Terri Bisson of the Division of Ptang

and Development. MBisson will be assisting the Department with leageeements for
the Port of GalilegFort Adams State Park and with other leased resadgiroperties
throughout the State. M&ay explained that the Department is seeking tmiteate the
Lease Agreement by and between Point Judith Eleicgdor the premises known as Lot
225 in the Port of Galilee. Ms. Kay explained tRaint Judith Electronics' has gone out
of business and no longer needs to lease the mentiowever, Rhode Island Engine
Company wants to enter into a Lease Agreement thighDepartment for use of Lot 225
in order to expand its businesBhe term of the Lease Agreement runs until 2012 wi
an option to renew until 201 Baid term is consistent with the lease agreementstiier
properties leased by Rhode Island Engine Compaagé Agreements in the Port of
Galilee. The rental fee is based upon the appraidath was conducted over the past
year at the directive of the State Properties ComemiThe appraised value is .70¢ per
square foot for a total of $2,189 per year. A motreas made to approve the
Termination of Lease with Point Judith Electronarsd for approval to enter into a Lease
Agreement with Rhode Island Engine Company for 22% in the Port of Galilee by Mr.
Woolley and seconded by Mr. Griffith

Passed Unanimously

ITEM C -Department of Environmental ManagemeAtrequest was made for
approval of and signatures on a Renewal of Leadeoarthe First Amendment to
Indenture of Lease by and between the DepartmeBnaronmental Management and

Global Investments for Lots 203B, 204C and DockiEhe Port of Galilee. Ms. Kay
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explained that as part tie appraisalprocessin the Port ofGalilee the Department
corducteda survey othe Portand became aware thmto State-ownedotswere being
encroached upohy adjacent businesses. The Department forwardecse @nd desist
letter tothe busines®wner terminatinguse of theproperty. The business owneén turn
forwarded groposal to théepartment seekingermission tcenter into an agreement
whereby they woulgbay fair market value for theseof the property for vehiclgarking.
Thereforethe Departments seeking approvao renew thendenture of Lease between
the Department of Environmental Management and &létvestment, Inc. and apprdva
and execution of the Firggmendmentto the Indenture of Leade incorporée the
property consistingof approximately @o 7 parking spaces. A motion was made to
approveby Mr. Griffith and seconded by Mr. Woolley.
PassedUnanimously

Therebeing no furthebusinessto come beforehe StatePropertiesCommittee,
the meeting was adjourned Bt29 a.m. A motion was made adjourn by Mr. Griffith
and seconded by Mr. Woolley.

Passed Unanimously

Holly H.RhodesExecutive Secretary
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