QUONSET DEVELOPMENT CORPORATION
STRATEGIC PLANNING COMMITTEE MEETING

Date: March 5, 2007

Public Session Minutes

A meeting of the Strategic Planning Committee of the Quonset
Development Corporation (the “Corporation”) was held at 3:30 pm on
Monday, March 5, 2007, at the offices of the Corporation located at 30
Enterprise Drive, North Kingstown, Rhode Island, pursuant to notice
to all members of the Strategic Planning Committee and a public
notice of the meeting as required by the Bylaws of the Corporation

and applicable Rhode Island Law.

The following members constituting a quorum were present and
participated throughout the meeting as indicated: John Simpson, Sav
Rebecchi, and Barbara Jackson. W. Geoffrey Grout, Managing
Director and Steven King, COO of Quonset Development Corporation,
Director John Patterson, Robert Bromley and Gary Ciminero

participated as indicated:

1. CALL TO ORDER:

The meeting was called to order at 3:37pm by Chairperson John



Simpson

2. APPROVAL OF MINUTES:

Upon motion duly made by Ms. Jackson and seconded by Mr.
Rebecchi.

VOTED: To ratify, approve and adopt the Public Session Minutes of
the Committee dated as of January 22, 2007, a copy of which is
attached hereto as Exhibit A.

VOTED: To ratify, approve and adopt the Public Session Minutes as
amended of the Committee dated as of February 12, 2007, a

copy of which is attached hereto as Exhibit B.

Voting in favor were: John Simpson, Sav Rebecchi, and Barbara

Jackson

Voting against were: none.

Unanimously approved.

Mr. Simpson stated that the Strategic Planning Committee should be
pro-active. The committee is here to provide structure for short and

long term planning and for both the executive staff and the other

members of the Board. Actions at this meeting that the Committee



votes on can then be submitted at the next scheduled board meeting.
Mr. Simpson requested that the Committee members consider what

items that they would like to see submitted at the next board meeting.

3. SUSTAINABLE OPERATING MODEL STRATEGY DISCUSSION:

1. Infrastructure Maintenance
2. Infrastructure Security

3. Administrative and Financial Management

Mr. Grout went over the hand-out titled Quonset Business Park
Operating issues. Mr. Grout stated that we have an asset based
business model so when you are thinking about a sustainable
operating model you need to deal with what an asset based operating
model looks like. This is not about development, this is about
sustainability and management; development is a different issue. We
looked at the components of an asset based business model and that
Is what the outline looks at. (A copy of the outline is attached hereto
as Exhibit C) The assets that are here to manage are assuming no

residential, no more sales and the Gateway is purchased:

&#61607; QDC maintains 43% of the park

&#61607; Sold is about 635 acres now under Town of North
Kingstown jurisdiction - 20%

&#61607; The Town owns about 11% (golf course, Calf Pasture Point,



Maintenance and transfer station Facilities)
&#61607; RIDOT owns 25% (Airport and Route 403)
&#61607; US Government owns 0.5% (FDA & Travelers Aid)

Mr. Grout stated one of the issues that comes up long term is what is
our view on the road situation? Who should maintain them? Are they
Town, State or Quonset roads? That is the biggest area of interest

that needs to get some responsibility defined.

e Long term management:

&#61607; Port of Davisville

&#61607; Railroad Tacks

&#61607; Water system

&#61607; Waste water system (wastewater being unionized)

e Quonset Customers

» Potential customer is the Town of North Kingstown (waste water)
&#61607; Foreign Trade Zone — EDC charged with administration

Mr. Grout continued, in that model there will be income and

expenses:



A) Income:
(i) Ground leases
(ii) Fees for water/wastewater

(iii) Port and Railroad income

B) Expenses:

(i) Public Works (fire, life, safety are provided by the Town of North
Kingstown)

(i) Maintenance

(iii) Security (TWIC - applies to the Port Facility)

Long Term Model - unless everything is sold and is owned by the
Town of North Kingstown we have a business model that looks like

this one, without the Real Estate Development piece.

The question was asked what critical areas are not sustainable.

Mr. Grout replied the issues are:

1. Lack of clarity for services from the Town of North Kingstown
buying services “ala cart”

2. Who owns the roads — Public Works issues

3. Ability to tax for a management authority

4. Peace Officer Status — quality control/training (Port Security issue)



5. QDC/EDC relationship
6. Board make-up - is it constructed properly?
7. Should we be in the water/wastewater business?

8. Water shortages with Hunt River Aquifer

Mr. Simpson asked, what are the obstacles that are preventing us
from becoming a Business Park per our mission statement? He also
mentioned that this dialogue on operational issues is helpful but did
not see how this is helps develop a Strategic Plan. Mr. Simpson
stated that rather than operational issues, he thought the following

needed to be reviewed:

1. The Big Picture

2. Goals we want to achieve based on the Mission Statement

3. How to achieve the goals and in what time frame

4. What are the ideal customers/tenants who would lease and provide
qguality jobs

5. Map out the vacant space to fulfill the Mission

6. Rather that a plan driven by transactions we need transactions
driven by our plan

7.1s housing realistic if so where and when

Mr. Simpson stated that the Strategic Planning Committee should be
outlining what those critical goals are and then determining whether

they are realistic or not.



Mr. Rebecchi stated that the Committee has always been trying to do
that but the problem is long term, we come back to the question of
the landing point? What is QDC really trying to do for the State? What
does the State want to get out of the property? Do the State want this
property or should we just turn it over to the Town of North
Kingstown? The Committee keeps coming back to those questions
and no one has answered them. Mr. Rebecchi stated that he does not
think we can go ahead and develop a Strategic Plan not knowing what

our final Mission is.

Mr. Simpson stated that if this Committee continues, the members
have the responsibility of providing a vision based on unbiased
interest and base the Mission on what we think the park should look
like 5 or 10 years from now. Putting everything else aside as to
whether the QDC property is a State Asset or Town Asset, we have
the responsibility to provide that vision. Mr. Simpson indicated that
he would like to see the best possible paying jobs be the end result of
whatever we do. The Committee knows that the Park has resources

such as water, sewage, and the infrastructure so let’s leverage them.

Mr. Rebecchi stated that the Committee is still faced with the
reality/demographics. Good spaces for good jobs. RIEDC has a
proposal coming forward for a studio with only 100 jobs and will take
up a lot of space. Someone at EDC had decided that a production

studio is a good fit to pursue.



Mr. Simpson replied that he does not think that the staff and
executive staff have the guide lines. The property is mixed use/mixed

ownership. We need to come up with a plan that shows that.

Mr. Rebecchi stated that the Committee need a comprehensive plan
that they can sign in on and that also fits with the Statewide Planning

vision.

Mr. Grout stated that QDC has a Master Plan that describes the land
uses for the Park. The next level is what the screening criteria for
staff are. Measure the product against the objectives. The studio plan

is missing a $30 million equity gap.

Ms. Jackson stated that one of the pieces that is missing is the

objective critical. Is it economic or jobs?

Mr. Simpson stated he is confused with the operating issues. The
Park needs to retain the State’s trained and educated workers which
IS the big picture. How can we leverage the QDC asset to achieve the
State goals of generating new jobs? Mr. Simpson indicated that to

him that was the essence of strategic planning.

Mr. Rebecchi stated that we all have a different interpretation of what
we want to see done with this property. That is the problem we do not
have clearly defined specifics as to what the state wants from this

property. But we decided as a group that what we wanted here was



going to be sustainable. That whatever we do here will stay

sustainable and stay as a high level park.

Mr. Grout replied we have a Mater Plan in place the only piece that is
missing is the implementation strategy and that was done
deliberately. The Master Plan talks about the land uses and the
targets for each of the development districts. We need to validate the
development initiative plan that is in place. The production studio
makes senses in that it is a light use that follows tax credits but it
needs more development to make it a success. We sometimes do not
ask enough questions, about what some of these companies really

are, what their needs are, and what they looking for.

Mr. Simpson asked if the Committee should be revisiting the Master

Plan.

Mr. Grout replied that yes, the Committee needs to look at the Master

Plan in the context with every other plan that is in the State.

Mr. Simpson stated that his impression is the Master Plan is the

Strategic Plan.

Mr. Grout stated that we need a fabric. We need a:
&#61607; Master Plan

&#61607; Operating Plan

&#61607; Control of the process



Mr. Rebecchi said that he sees this Committee as helping accomplish
what QDC needs to get the job done, and the Committee has defined
over and over again that we need an answer to whom will get this

asset.

Mr. Grout stated QDC needs an informed group to help the board
make decisions and his view of the Strategic Planning exercise is a

ratification of plans.

Mr. Simpson recommends to:

&#61607; Revisit the Master plan

* What is the vision of the Town of North Kingstown?

* What is the vision of the Statewide Planning Council?

* What is the vision of Quonset Development Corporation?

Mr. Rebecchi stated this all comes down to the customer. Who would

want to come here invest their money in a process that is not clear?

Ms. Jackson disagrees that Quonset is going to solve community
problems. QDC is a State Facility. Ms. Jackson states she does not
disagree that we need to get everyone on the same page but maybe
the Committee should look at portions of the Master Plan. Ms.
Jackson indicated that their responsibility as a

Strategic Planning Committee is to help the Quonset Board make

decisions with building this State asset.



Mr. Simpson stated that he has learned that you can not have a vision
in a vacuum and he believes that is what has happened. The Park
has mixed use and mixed ownership which somewhat compounds

this issue.

Mr. Grout stated that what we need to solve is how Quonset works
with the Town of North Kingstown. We have never resolved it and if
we could solve that issue, everything else would fall into place and
the Board must have a dialogue with the Town Council get some
input and at the end of the day have a legislative agenda that sets it in

place.

The issue strategically is do we run ourselves as a 40th municipality
or is it an asset being turned over to the Town of North Kingstown,
and we end up with the Railroad track and the Port. Central issue is

who will control it.

Ms. Jackson stated that he thought QDC was going to have an open

house and start a dialogue with the new Town Council?

Mr. Rebecchi said that the new Board only has two elected officials
and that was to help get things done. We had identified the problem
and it was that the legislation did not go far enough to answer the one
important question; is this property to be turned over to the Town of

North Kingstown or is it to be maintained as an asset for the State of



Rhode Island. Not just a platform for jobs because that is revenue but
we maybe taking those jobs from another part of the state. Maintains
or sustains itself as an asset that produces revenue. If this is the plan
then he would like to project out the financial model and see what it

would do for the State.

Mr. Grout stated we have done some of that on a broad brush model.
It is a cash positive model. The question is what do you do with that

cash and where does it go.

Mr. Simpson made the recommendation that based on the Mission
Statement, QDC is responsible to develop and manage the Quonset
Business Park, in accordance with the Master Plan and in the best
interest of the State to attract and retain successful businesses to the
park that provide high quality jobs. Mr. Simpson added that he thinks
we need to define what it will take to become a successful business
park. Mr. Simpson continued that the Master plan is the Strategic
Plan and we need to revisit that. After we revisit it we should convey
it to the Town and to the State planning council. Then present it to the
Board for approval if it needs to be change, and that would address
housing and any other important issues. Until someone says change
the Mission it is our responsible to keep on track with that Mission.

We need to collaborate with everyone to educate them along the way.

Ms. Jackson stated she just does not want to open up the uses of the

land again.



Mr. Simpson stated if we are going to be a business park we need to
clearly define our responsibilities as a Strategic Planning Committee.
Mr. Simpson added that he does not think it is to look at
infrastructure maintenance. Mr. Simpson states he has learned a lot
about at the Town’s operations and how they are a lot different from
the Business Park. You can not solve problems if you do not embrace
and communicate with each other and so our responsibility is to
revisit the Master Plan for the intent of achieving our objective of
becoming a successful business park. We should make sure that the
master plan contains the appropriate guidelines and information so
the board can make an effective decision on new agenda items or
initiatives to ensure that we stay focused on our mission. This will
eliminate time spent on topics that are not in the Master plan. He
further mentioned that the master plan may not even have to be
changed but it would be worth the time of the strategic planning
committee to review it and make a recommendation to the rest of the
board. We now have a lot more experience than we did when that
Master Plan was first developed some 2 - 2 Y2 years ago. So it is time

to revisit the Master Plan.

Mr. Rebecchi replied that the Master Plan does not determine whether
this property is owned and operated by the State or by the Town of
North Kingstown and that is the Strategic question that needs to be
answered and that needs to be answered before revisiting the Master

Plan. If we answer that question everything else should fall into place.



Mr. Grout stated there is a subset to the question and that is the
matrix that you want to evaluate transactions against. Should it be

jobs alone, investment, or a tax base?

Mr. Grout also stated that we should look again at what the Mission

Critical Factors are.

Ms. Jackson stated, that plus the S.W.O.T. analysis that CB Richard
Ellis did.

Mr. Simpson stated in conclusion we agree that we are
recommending to the Board members that we would like:

&#61607; The Committee to revisit Master Plan

&#61607; To invite Marketing Committee at some point

&#61607; Define Mission Critical success factors

&#61607; To have CB Richard Ellis revisits S.W.O.T. analysis

&#61607; When we are done, educate the Town and State Planning.

Mr. Simpson also stated that the Master Plan is a Strategic Plan and
we want to review, reaffirm or modify it. We will need to define the

Mission Critical Success Factors.

Ms. Jackson does not want us to start from scratch, but define the
Mission Critical Factors and test it with the S.W.O.T analysis. Then

present them to the Board.



There being no further business to come before the committee, upon
motion duly made by Ms. Jackson and seconded by Mr. Rebecchi the
meeting is adjourned at 5:05 pm.

Respectively submitted,

By:

Steven J, King P.E.
Chief Operating Officer



Exhibit A

QUONSET DEVELOPMENT CORPORATION
STRATEGIC PLANNING COMMITTEE MEETING

January 22, 2007

Public Session Minutes

A meeting of the Strategic Planning Committee of the Quonset
Development Corporation (the “Corporation”) was held at 4:00 p.m.
on Monday, January 22, 2007, at the offices of the Corporation
located at 30 Enterprise Drive, North Kingstown, Rhode Island,

pursuant to notice to all members of the Strategic Planning



Committee and a public notice of the meeting as required by the

Bylaws of the Corporation and applicable Rhode Island Law.

The Following members constituting a quorum were present and
participated throughout the meeting as indicated: John Simpson, Sav
Rebecchi, and Barbara Jackson. Also present were W. Geoffrey
Grout, Managing Director, Steven King, COO of Quonset
Development Corporation, and Robert Bromley participated as

indicated:

1. CALL TO ORDER:

The meeting was called to order at 4:02 p.m. by Chairperson John

Simpson

2. APPROVAL OF MINUTES:

Upon motion duly made by Ms Jackson and seconded by Mr.

Rebecchi, the committee:

VOTED: To ratify, approve and adopt the Public Session
Minutes of

the Committee dated as of July 11, 2006, a copy of



which

is attached hereto as Exhibit A.

VOTED: To ratify, approve and adopt the Public Session Minutes
of
the Committee dated as of October 16, 2006, a copy of
which is attached as Exhibit B.

Voting in favor were: John Simpson, Sav Rebecchi, and Barbara

Jackson

Voting against were: none.

Unanimously approved

3. LAND USE SITE INITIATIVE 3 — LEASE VS. BUY:

Mr. King gave an overview of the property - Site 3 is the piece of land
off Davisville Road across from the Gateway property and is made up
of two separate parcels that will be divided by the new connecter
road; one parcel will be about 45 acres and the other about 28 acres.
CB Richard Ellis has recommended to the Corporation that the

property be subdivided and sold. There is a strong demand in the



market for parcels in the 4 to 6 acre size.

The committee discussed the merits of a lease only strategy. The
strategic values to the lease option are:

&#61607; Revenue

&#61607; Growth of the Business Park

&#61607; Sustainability of the Park

&#61607; Infrastructure: Physical Management — to keep it as high
quality Park

&#61607; Ultimate Control

Ms. Jackson stated that with the lease option, the Corporation could

retake the land if needed.

Mr. Grout stated that with the demand for the 4 to 6 acre parcels,
selling the property would best meet that demand. The Corporation

would draw in business similar to the ones in Keifer Park.

Mr. King stated that if we were going to sell we would sub-divide the
28 acre parcel into two 10 acre lots and divide the larger site into
smaller parcels. LJIM and Custom Design are located between the two

parcels and have leases with an option to purchase.

Mr. Rebecchi stated it has not been settled how this park is going to
sustain itself. Whether we should push to become the 40th

municipality, or enter into an agreement with the Town of North



Kingstown to take over the responsibility of maintaining the facility.

Ms. Jackson stated that it would be hard to deny sales to anyone

else. Maybe the Corporation should go with a 99 year lease.

Mr. Rebecchi said that Quonset is one of the most unique properties
in the region and the Corporation can dictate policy if steps are taken
to be patient and organized. With the entire infrastructure combined,
transportation infrastructure, and the utilities infrastructure the
Corporation has a very valuable product and should be able to dictate

what is best for the park.

Ms. Jackson stated that it does require us to think a little differently.
Up until now, lease vs. buy discussions involved 30 year leases with
a sale option or 30 year leases that have a renewal option. Ms.
Jackson concluded that the strategic planning committee needs to
propose to CB Richard Ellis a long term lease idea, so when dealing
with 30 year leases, the Corporation is not making an out right sale at
the end.

Mr. Grout stated that the way the Park is headed, the State is going to
end up with a couple of piers, a rail road track and a lot of
infrastructure to maintain. The state will have water and sewer
personnel and a sewer plant unless the Town buys that. Another
question that will need to be answered by the committee is what will

happen with the roads.



Mr. Rebecchi stated that, as in previous meetings, the Committee
concluded what the Corporation needed was to come to some
relationship/agreement with the Town with regards to the municipal
services which has a lot to do with lease vs. buy. The most important
thing is that the lease strategy has to do with the need for revenue,
direction and sustenance. That was the reason the Committee had the
lease vs. buy strategy and also why an RFP for a Facilitator was
needed to determine whether the relationship is as a 40th
municipality and what would be needed, what legislation if any would
be necessary and would be recommended for the change. The
Committee recommended not selling any property until there is a

municipal service agreement in place.

The Committee agreed that at this point to stay with the lease

option vs. buy.

4. RESULTS OF THE FACILITATOR RFP:

Mr. King gave background on who had responded to the RFP for the
Operating

Model Program. Aptus Partners had experience in facilitating but not
much

experience with the subject at hand. Mr. King reached out to RKG

Associates’ principal, Craig Seymour, to meet with Mr. Grout and Mr.,



King, who teamed Aptus Partners and RKG Associates up. Their joint
proposal came in via e-mail on November 22, 2006. The Joint
proposal is now in the range of $135,000 to $150,000. That proposal
was forwarded Saul Kaplan for his input. Upon further discussion, it
was decided that it was not beneficial to proceed with the RFP at this
time considering that there was no Town Manager and impending

Town Council election. The Budget was also an issue.

Mr. King went over what the Facilitator RFP entailed.

Mr. Rebecchi stated that the Corporation may need to send it back to

the legislature, the legislation is incomplete.

Mr. Simpson commented that the Corporation should not give up on
this. The Committee feels it is so important to have a Facilitator and

that things are lacking because the legislation is too general.

Saul Kaplan joined the meeting at 4:40pm

It was suggested that the Corporation may need to reject the proposal
and close the RFP.

Ms. Jackson asked with the new Town Manager and new Town
Council members; What is the agenda? How is the Corporation
bringing them into the fold? How is the Corporation communicating

with them? The Corporation needs to reach out to the Town, and



present to them the plan and move ahead.

Mr. Kaplan stated that we need to undertake the process for a solid
operating vision for the Park. What the final roles and structure are
going to look like for the State, Town, and QDC. That has not

changed.

Mr. Rebecchi said we need to define the final landing spot.

Mr. Simpson stated that the Corporation needs a formal discussion

with the Town. But there needs to be a formal tactical vision first.

5. HOUSING AT QUONSET:

The Committee had a brief discussion regarding the subject of
housing at Quonset. The points discussed included:

&#61607; Master plan does not allow for housing at Quonset.
&#61607; State project should not have housing.

&#61607; If housing is to be added it needs to be included in the

operating vision.

6. PORT PROGRESS:

Mr. Grout presented a short update on activities at the Port.
&#61607; New lease with NORAD. NORAD will make an investment in



the property and should increase their volume from 100,000 to
300,000 a year.

&#61607; Seafreeze has expanded the refrigerated warehouse.
&#61607; Rl Mooring is doing well.

&#61607; American Mussel Harvesters is doing well.

&#61607; Warehouse space is all leased but one bay in building E319.

There being no further business to come before the committee, upon
motion duly made by Ms. Jackson and seconded by Mr. Rebecchi the

meeting is adjourned at 5:01 p.m.

Respectively submitted:

By:

Steven J. King P.E.
Chief Operating Officer






EXHIBIT A

QUONSET DEVELOPMENT CORPORATION
MEETNG OF THE STRATEGIC PLANNING COMMITTEE

July 11, 2006

A meeting of the Strategic Planning Committee of the Quonset
Development Corporation (the “Corporation”) was held at 4:00 p.m.
on Tuesday, July 11, 2006, at the offices of the Corporation located at
30 Enterprise Drive, North Kingstown, Rhode Island, pursuant to
notice to all members of the Strategic Planning Committee and a
public notice of the meeting as required by the Bylaws of the

Corporation and applicable Rhode Island law.

The following Directors constituting a quorum were present and
participated throughout the meeting as indicated: John G. Simpson,
David A. Doern, Barbara Jackson, Sav Rebecchi, and Saul Kaplan.
Also present were W. Geoffrey Grout, Managing Director, Steven

King, COOQO, E. Jerome Batty, and David Preston.

1. CALL TO ORDER



The meeting was called to order at 3:00 p.m. by Mr. Simpson.

2. APPROVAL OF MINUTES

Upon motion duly made by Ms. Jackson and seconded by Mr. Doern,

the Board:

VOTED: To approve the minutes of the Strategic Planning Committee

meeting of June 19, 2006, as presented to the Committee.

Voting in favor were: John G. Simpson, Barbara Jackson, and David

A. Doern.

Voting against were: none.

3. EXECUTIVE SESSON

Prior to adjournment to Executive Session upon motion duly made

by Ms. Jackson and seconded by Mr. Doern, the Board:

VOTED: To adjourn to Executive Session pursuant to Subsection (2)
(Litigation), Subsection (5) (Acquisition or Lease of Real Estate for
Public Purposes or Disposition of Publicly Held Property), Subsection
(6) (Location of Prospective Businesses in Rhode Island), and
Subsection (7) (Investment of Public Funds) of the Rhode Island
General Laws 8§ 42-46-5(a) (the Open Meeting Law).



Voting in favor were: John G. Simpson, Barbara Jackson, and David

A. Doern.

Voting against were: none

The meeting adjourned to Executive Session at 3:15 p.m. Mr.
Rebecchi joined the meeting in Executive Session at 3:35 p.m. The

meeting reconvened in Public Session at 5:20 p.m.

4. RECOMMENDATION TO BOARD

By consensus among the members of the Strategic Planning
Committee, it was agreed that the Strategic Planning Committee
would recommend that the Board retain a consultant/facilitator to
advise the Board with respect to the strategic alternatives for the
sustainability of Quonset Business Park and develop a consensus

among stakeholders at Quonset Business Park.

There being no further business to come before the Board, upon
motion duly made by Ms. Jackson and seconded by Mr. Rebecchi, the

meeting was adjourned at 5:25 p.m.

Respectfully submitted by:



By:
Steven J. King, P.E.
Chief Operating Officer

EXHIBIT B

QUONSET DEVELOPMENT CORPORATION
STRATEGIC PLANNING COMMITTEE MEETING

October 16, 2006

A meeting of the Strategic Planning Committee of the Quonset
Development Corporation (the “Corporation”) was held at 4:00 p.m.
on Monday, October 16, 2006: at the offices of the Corporation
located at 30 Enterprise Drive, North Kingstown, Rhode Island,

pursuant to notice to all members of the Strategic Planning



Committee and a public notice of the meeting as required by the

Bylaws of the Corporation and applicable Rhode Island Law.

The following members were present and participated throughout the
meeting as indicated: John Simpson and Sav Rebecchi. Absent
were: David Doern and Barbara Jackson. The attendees at this
meeting do not represent a quorum and therefore no voting took
place. Also present were: Saul Kaplan, Executive Director RIEDC, W.
Geoffrey Grout, Managing Director, and Steven King, COO of Quonset

Development Corporation.

1. CALL TO ORDER
The meeting was called to order at 4:35pm by Chairperson John

Simpson

2. APPROVAL OF MINUTES

Last month’s minutes will be approved at the next meeting.

3. DISCUSSION
A. Review results of the RFP for the Operating Model Planning

Process:

Steven King went over where and when the advertisement was
posted and to whom requests for proposals had been mailed. There
were two firms that requested the proposal: David Easterbrook of

Pare Engineering and Alan Tear of Aptus Partners. Aptus Partners



was the only firm that has submitted a proposal.

The committee discussed the proposal and the merits of the Aptus
response. Aptus partners seemed well suited for the facilitation role,
but their proposal seemed week on the creation of alternative
operating models for Quonset Business Park. Mr. King advised the
committee that since the closing date of the proposal, the Maguire
Group had found another consultant, RKG, who is interested in
helping with this project and has spoken to Pare Engineering, but did
not submit a proposal. RKG Associates submitted some background
information to staff that illustrates some of the work they performed
for Fort Devens and Pease International Trade Port to help create
Operating Models. They were potentially a sub-consultant for Pare
Engineering from the original list, but Pare Engineering did not

submit a proposal.

The committee discussed having the staff interview both Aptus
Partner and RKG Associates to see if there would be the possibility
of creating a project team with Aptus serving as the facilitator and

the RKG Group providing the background for Operating Model.

Saul Kaplan stated that the question we need to answer is: What is
the Park going to look like when it is done and how is it going to
work? When we have the answers to those questions, then we need
to come back and answer the tactical questions. We still need to

find the answers to how we will operate, what is the role of the town,



what is the role of QDC and what is the role of the State?

John Simpson stated that we need someone as a facilitator that is
objective and understands the perspective of the Town, and
understands QDC'’s views and prospective. We need someone who
will help us through that process. We need a facilitator that knows
what it means to have a Municipal Service Agreement. What is the
time frame; what it is going to look like? We want an Executive
Business Park. Who is going to run it, what will the real estate look
like, what is the staff going to look like to run a good and effective

Business Park?

There being no further business to come before the committee, upon
motion duly made by John Simpson and seconded by Sav Rebecchi

the meeting is adjourned at 5:00 pm.

Respectively submitted
By:

Steven J. King, P.E.
Chief Operating Officer



Exhibit B

QUONSET DEVELOPMENT CORPORATION
STRATEGIC PLANNING COMMITTEE MEETING

FEBRUARY 12, 2007

PUBLIC SESSION MINUTES

A meeting of the Strategic Planning Committee of the Quonset
Development Corporation (the “Corporation”) was held at 3:30pm on
Monday, Date February 12, 2007: at the offices of the Corporation
located at 30 Enterprise Drive, North Kingstown, Rhode Island,
pursuant to notice to all members of the Strategic Planning

Committee and a public notice of the meeting as required by the



Bylaws of the Corporation and applicable Rhode Island Law.

The Following members constituting a quorum were present and
participated throughout the meeting as indicated: John Simpson,
David Doern, and Barbara Jackson. W. Geoffrey Grout, Managing
Director, Steven King, COO of Quonset Development Corporation,
and David Preston of New Harbor Group were also present and

participated as indicated:

1. CALL TO ORDER:

The meeting was called to order at 3:35pm by Chairperson John

Simpson

2. APPROVAL OF MINUTES:

Minutes from the January 22, 2007 meeting will be approved at

the next meeting.

3. INTRODUCTION:

There was a discussion on how things have changed over the
last two years. Mr. Grout highlighted what he would like to see
discussed at this meeting.

- “Park” integrity

- Discussions with the State House and where they see QDC going



- Quonset is a State Asset
- Acknowledgement that sold property becomes part of the Town of

North Kingstown

A. Development Initiatives Strategy:

* Island Global Yachting proposal to lease - interested in sites 4, 5 and
8

* North Davisville proposal for Allen Harbor - a developer is looking to
lease 10 acres for small boat rack storage

« Town of North Kingstown’s lease for the West Side of Allen Harbor
ends December 31, 2009

» Allen Madison House is a 7 acre parcel that should be turned over to

a non-profit preservation entity

B. Sustainable Operating Model Strategy

e Infrastructure Maintenance

 Port Authority - Security (TWIC) Transportation Worker
|ldentification Credential

 Legislative adjustments

Mr. Grout added that there are issues of site control on sites 8 and 9.
These and other issues daisy chain back to Strategic Planning. The
Strategic planning committee needs to decide what they feel are the
Important issues so we are working on what the committee sees as

the priority issues.



C. Municipal Benefits
* Pilot Agreement

» Sewerage hook ups
* Public Works

Sav Rebecchi joined the meeting at 3:47pm

4. LEASE VS. SALE

Ms. Jackson stated that it was important to note that Quonset

Business Park is seen as a State Asset.

It was reinforced there be no future sale of land.

Mr. King introduced a map depicting ownership within the park.

Ms. Jackson stated that the committee all agrees that Quonset
Business Park is a State Owned Asset and State Owned Facility and

how that plays into the Lease vs. Sale.

Upon motion duly made by Ms. Jackson and seconded by Mr. Doern

the committee agreed.

VOTED: That a final recommendation is to be made to the full Board
that no more sales of land to maintain the integrity of the  Park

and keep assets under State control.



Voting in favor were: John Simpson, Sav Rebecchi, David Doern and

Barbara Jackson.

Voting against were: none.

Unanimously approved

5. DEVELOPMENT INITIATIVES STRATEGY:

A. Port of Davisville area:

» 40 year lease with NORAD

« 77 million in total revenue over life of lease.
e starting at $1,200,000 a year

» Adding arail yard

» Other opportunities in the port area:

1. Roll on — Roll off

2. Coast Guard

3.18.5 acres on parcel 6

4.18.5 acres warehouse

5. Additional acreage in parcel 10

Mr. Grout noted to keep in mind when talking about port activities
when the proposals for the Logistics facility were received. The

following things were identified as limitations:



e Dredging to 45+

e Limited Pier Faces

» Success is stringent on access to two Class A Railroads
« Favorable Labor Contract

» Good trucking services

Mr. King stated the other issue may be the Saratoga coming to the
Port of Davisville. There is a conflict with RIDOT and the Sakonnett

Bridge Project.

B. Fry’s Cove

Mr. Grout stated that with Fry’s Cove we are pursing the right
initiative.

» IGY focusing on construction and repair

* Working on linking site 4 and site 8 together on some development
program

* Will know in a few months if there is a deal there

« Working on site control with RIAC for site 8

Mr. Grout added that IGY is the Mega Yacht idea and is looking to
have a public sailing facility, Ferry Dock and FBO. They want site 8.

Ms. Jackson stated that out of all the interest in that site, the Mega
Yacht would be the #1 thing to create jobs. Multiplier effect is

enormous.



C. North Davisville

Mr. Grout went over the Strategic initiative for Allen Harbor. We
continue to recommend that when the Town’s lease terminates on
December 31, 2009 it will not be renewed. We will engage thereafter a
development process. The lease on the 45 acres of site 9 on the site
initiative map runs between the NAVY and RIEDC and there is
another lease between the RIEDC and the Town of North Kingstown
which has no expiration and no rent. That is the lease we are talking
about canceling. It has a 30 day notice, and we have given the Town
a two year notice. The Town has a lease with the Allen Harbor
Yachting Assoc. and that lease ends on December 31, 2009. There
lease is for about 10 acres. We have had an inquiry from a company
looking to lease about 10 acres for Rack Storage of small boats. We
are looking to commence that lease on 12/31/09. Displaced will be
Allen Harbor Yachting Association. We have encouraged Allen Harbor

Yachting Assoc to talk with the Rack Storage Company.

» Allen Madison house initiative is that we will turn it over to a not for
profit group and turn over the deed once we get it. This property is
currently still Navy land.

D. Commerce Park

Mr. Grout explained that there have been discussions in the form of a



Site 3 initiative to potentially use the unused acreage at Quonset in
Commerce Park and potentially the Gateway for the creation of a
Movie Production Studio. This potentially may require housing,
sound stages, shopping center, etc. Experience has shown that the

Studio developer may want to build a whole town around the studio.

Mr. Doern expressed concern about building a retail village around a
movie studio because we have approved the development of a retail
project with New Boston. It appears to me that RIEDC staff and the
QDC Chairman were unauthorized to negotiate with another
company for a similar use project on adjacent and committed
parcels. His reaction is to keep Gateway/New Boston encouraged.
He stated that we need to let New Boston know they have a deal with
us. He thinks we need to let the Chairman know that he needs to
come to the QDC Board before talking to anyone about starting new

transactions on sites already committed.

Ms. Jackson stated she thinks that we need to tell the Movie Studio

that a sale in not an option.

Mr. Grout stated he thinks this is an initiative that falls out of the 25%
tax credit idea, and it needs to be converted into a real estate deal to

be economically viable.

Mr. Doern asked if the 80 acres of parcel 3 is enough for the Movie

Studio to build housing, retail and everything they need.



Mr. Grout replied they are looking at site 7, 3, 1, and 5

6. SUSTAINABLE OPERATING MODEL STRATEGY

Mr. Grout stated that looking at the sustainable operating model
strategy we need to look at where we were before and where we will
need to be. We need to look at the Legislative agenda.

» Elected officials on QDC Board

» Refine EDC relationship

 Clarify the project review process with State Guide Plan VETO

* PILOT payment — unable to buy services on an “A LA CARTE” basic
 District Management Authority

* Re-allocate tax revenues back to bonds

» Port Security - Title 12 Authority

s TWIC — March of this year

Mr. Grout also stated we may want to re-think being a Port Authority.

There was also a discussion on the State Guide Planning process.

Mr. Doern would like to have another meeting specifically on the
Sustainable Operating Model Strategy, Municipal Benefits and
Responsibilities and  Consideration & Recommendation of
Legislative agenda to Governance Committee part of the agenda.

With regards to:



* Integrity of State asset
e Maintaining the park
 Police

 Fire

» Concept of first class industrial business park

Mr. Rebecchi stated we need to find the quickest and most effective
way to the question of “What are we going to be”. Are we going to
turn all this property over to the Town of North Kingstown to own

and manage?

Mr. Simpson stated that it is our responsibility to define what we
want to be the final outcome and present that recommendation to the
board. He added that both the staff and the board have spent a lot of
time on the Gateway project and we voted that the project fit the
overall strategic plan. He wanted to understand if the State Planning
Council has the right of refusal and suggested that maybe they

should be involved early on in the process with the board.

Mr. Simpson said | think we need to focus on:
* Reinforce Lease vs. Buy to the other members of the board
* Development of Port to benefit of the state as a strategic asset

* Develop overall recommendations to the Board

Mr. Doern sense that we are not locked in but focused on running the
“Park”



Mr. Rebecchi feels we need to get together with Statewide Planning

Mr. Grout stated that there will be meetings with Statewide Planning.

Mr. Doern thinks we need to go public with our reaction.

Mr. Grout went over the resolutions for New Boston

* Schedule A

» Master Plan

The Strategic Planning committee will hold their next Meeting on
March 5, 2007 3:30pm for Staff to make recommendations on a

sustainable operating model.

There being no further business to come before the committee, upon
motion duly made by Mr. Doern and seconded by Mr. Rebecchi the

meeting is adjourned at 5:07 pm.

Respectively submitted

By: b T T T T T o o B B T o o o | -

Steven J, King P.E.
Chief Operating Officer



Exhibit C

Quonset Business Park Operating Issues

Post Development (circa 2012) Asset Base Business Model.

a. Quasi Governmental Governance Structure. RIGL 42-64-10
I. Voting Board of Directors

Ii. Non voting executive staff — QDC or EDC

1. Admin and Finance —Staffing levels and compensation

2. Property Management/Public ~ Works-Staffing levels

compensation

and



b. Asset management powers and responsibilities

c. Assets Managed
I. Port of Davisville
Ii. Quonset Ground Leases
lii. Quonset Water System
Iv. Quonset Waste Water System
1. Quonset customers
2. Town of NK Customers
v. Quonset Rail Yard
vi. Foreign Trade Zone

d. Income and expense statement manage to positive cash flow
I. Lease Revenues

ii. Port and RR Fees

ili. Operating Expenses
1. Public works
2. Maintenance 3. 3. Security
Iv. Debt Service

e. Public Safety provided by the Town of North Kingston via

property taxes and PILOT

Quonset Business Park Legislative Items:

a. Composition of QDC Board.

b. Subsidiary relationship with EDC (More closely align with RIAC
model

c. PILOT payment to permit Purchase of individual municipal services
(RIGL 42 64-13 f)



I. OR District Management Authority (RIGL 45-59)

Ii. OR Redirection of Property Tax Revenues to General Obligation
Bond Financing until retired

d. Peace Officer status for Port Security (12-7) [TWIC effective Mar.
07]



