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THE CITY OF PROVIDENCE

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY

No. 91

‘Approved February 27, 2013

RESOLVED, That His Honor, the Mayor, is hereby authorlzedt

bounded on both sides by Providence College properties, specifi::z ’
Huxley Avenue from Lot # 229 to Lot # 8; Cumberland Street from Lot
189 to Lot # 195; and Wardlaw Avenﬁ,e from Lot # 186 to Lot #189

exchange for the payment of $3,842,667.00.

IN CITY COUNCIL

FEB 21 203 ' .
READ AND PASSED I HEREBYAPPROVE i

PRES.

“Em')‘olgzﬁdm/ Dale:( :ﬁ/e; g%_rﬁ : P}
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MEMORANDUM OF AGREEMENT
by and between the ¢ B
CITY OF PROVIDENCE
and i
PROVIDENCE COLLEGE - -

This Memorandum of Agreement (“Agreement”) is entered into by Providence College;a:: ==+ .
Roman Catholic, religious, independent, private, non-profit, tax-exempt, Rhode Island institution- ~ o )
of higher education established in 1917 pursuant to the laws of the State of Rhode Island, having -
a mailing address of One Cunpingham Square, Providence, Rhode Island 02918 (“Providence - i
College” or the “College”), and the City of Providence, a municipal corporation located in the

State of Rhode Island, having a mailing address of City Hall, 25 Dorrance Street, Providence,

Rhode Island 02903 (the “City™). i

I Introduction

Providence College and the City of Providence (the “Parties”) recognize that Providence .~ -~ - -
College provides substantidl educational, economic; and non-econiomic benefits to the City™ = -
and the community. Further, Providence College is willing to work with the City to advance

the growth of Providence College while simultaneously assisting the City. I

In recognition of the parties’ mutual interests, Providence College and the City have thg?éi’d;é i
entered into this Agreement as follows. : s

. Pavment to the City

Upon the issuance of an order'and decree by the Providence City Council, which shall ocelr-” -
1o later than February 28, 2013, authorizing the abandonment of approximately 80,850 square’

feet of City-owned streets adjacent fo the Providerice College camipus = (“Stréet - -
Abandonment/Conveyance”) of the real estate described in Section III hereof, Providence
College shall make an initial payment (“Initial Payment®) to the City of Providence as shown
below. Provided that the “Conditions to Payment” (hereafter defined and described in Section
III hereof) have been satisfied and at all times during the term of this Agreement remain
satisfied, Providence College shall thereafter continue to make payments (in readily available
funds) as follows: L L

Total Price: 5 3,842,607.00 Outstanding Balance
Initial Payment:  $ 1,000,600.00 $ 2,842,607.00
“1-Jul-2013 S 31584522 5 2,526,761.78
1-jul-2014  § 31584522 § 2,210,916,56
1-Jul-2015  § 315,845.22 § 1,895,071.33
1-Jul-2016 $ 31584522 § 1,579,226.11
1-Jul-2017  § 31584522 § 1,263,380.89
1-jul-2018  § 31584522 § 947,535.67
1-Jul-2019 § 31584522 § 631,690.44
1-Jul-2020 § 31584522 5 315,845,22
1-Jul-2021  § 315,845.22 % -
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Upon the mutual agreement of the City and the College, the Co'!‘legé Iﬁajffaéé'ci
payment of the remaining balance, The payment will be the presesit ‘value of the total . - -
remaining balance discounted by the LIBOR Rate at a mutually agreeable date plus 2 pefcent.

IIL - Conditions to Payment
The “Conditions to Payment” shall mean that:

1. Good Marketable Title to certain real property shall be conveyed, no later than Fébfﬁary_ i
28, 2013, by the City to Providence College as described herein: S

abandon/convey to Providence College good, clear, recorded, and marketable title to - -
approximately 80,850 square feet of City-owned streets adjacent to the Providence Collegs: -
campus that are bounded on both sides by Providence College properties, specifically: Huxley
Avenue from Lot # 229 to Lot # 8, and Cumberland Street from Lot # 189 to Lot # 195, and -
Wardlaw Avenue from Lot # 186 to Lot #189, as depicted on the Street Conveyance Maps, -
which are identified as Exhibit A and Exhibit B, which are-attached hereto and incorporated by
reference; and, : e

On a date (o bo determined by the Parties, but not later than February 28, 2013, the City shall.

2. Legal Compliance as provided in Section IV hereof,

1V, Legal Compliance

“Legal Compliance” shall mean that the City shall have caused to occur all legislative and
administrative actions necessary under applicable law in order for the Street Abandonment and
Conveyance to be effective, the foregoing shall not have been made the subject of any appeal
or legal challenge (or if the same shall have occurred, the same shall be vigorously prosecuted
by the City and shall have been favorably and finally disposed of), nor shall there be any
further administrative or legislative actions to amend, modify, rescind, regulate, or restrict the
Street Abandonment/Conveyance, or Providence College’s rights thereunder.

Y. Existing Memorandum Unaffected

The June 5, 2003 Memorandum of Understanding (the “MOU™) by and amongst 'the"i_(?ily,.,. ot
Providence College, and three other educational institutions (a copy of which is attachéd . -

hereto as Exhibit C) remains in full force and effect and is not modified by this Agreement in ;
any way. fopfl Sl

VI.  Non Performance, Default, and Remedies

The parties agree that each shall act in good faith in implementing the terms of the Agrecihén’téj_

If at any time a Condition to Payment is nol satisfied, Providence College shall have no :
obligation to make any further payment hereunder. Additionally, if any payments -haver
previously been made and a Condition to Payment becomes unsatisfied, and sich failure
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continues for at least sixty (60) days after notice from Providence Collegé, the City ‘shall -
return any payments previously made to the City, EXCEPT that in no event shall any portioni -~
of the Initial Payment, which is the payment made at the time of completion of all actions as
described in Sections 11 and III herein, be refurned to Providence College, nor shall any offsét

or ciedit be associated therewitli at any time.

In the event that either party shall fail to perform fully the obligations contained in ﬂlIS & e
Agreement, the other party shall be entitled to fully enforce the outstanding obligations. -

In the event that the Conditions to Payment have been satisfied and Providence .Coil&_:g'e: falls : e
to make any payment to the City in accordance with the time frame specified for stich
payment, the City shall, be entitled to seek damages and any other relief available in a court 6f
law. { i

In the event that the City breaches any of its material obligations under this Agreement and - - e
the City fails to cure any such breach within sixty (60) days from receiving written notice of .- .~~~
the same, Providence College shall be permitted to terminate this Agreement and no further ~ '
payments required under the terms of this Agreement shall be due. Upon the City effectuating
a cure, the notice of default shall be deemed null and void and this Agreement shall continue
in full force and effect. . i

In the event that the City does not retum the advanced monies in accordance with the =
provision of this paragraph, Providence College shall be entitled to offset such amount; asa -
credit, to any and all fees and taxes or other monetary obligations (including payments due by
Providence College under the 2003 Memorandum of Understanding between the City and -
Providence College) of any kind due to the City of Providence until such time as the full
amount due and payable to Providence College under this provision shall have been satisfied.

VI Miscellaneous

The parties agree that this Agreement represents an effort on the part of Providence College < .~ -
and the City to address mutual needs and the effect of the same is not intended to, nor shallit;”  ~ -~
affect, alter, diminish or modify the legal status, force, and effect of Providence College’s tax

exempt status in any way. Nothing in this Agreement shall prohibit or restrict Providence

College with respect fo its right to challenge any attempt to affect, alter, diminish, or modify

the legal status, force, and effect of Providence College’s tax exempt status in any way.

General captions and section titles are for convenience of reference only, and shall not be
used to construe this Agreement. References to a Section include subsections thereof, 3

The term “including” shall be interpreted to mean “including, without limitation,” unless the . .
context otherwise expressly specifies. E

This Agreement may be executed in any number of counterparts, each of which shall be.
deemed an original, and all of which shall be deemed to constitute one instrumient.
Photocopies, facsimile and electronic versions (such as pdf, jpeg, and tif) of this Agreement.
shall be deemed originals and treated as binding.

This Agreement, including all Exhibits attached hereto, constitutes the entire understal_ldiﬁ'gr-; o
and agreement of the parties hereto with respect to the matters hereof and supersedes all prior
understandings and agreements in their entirety, if any, there being no other oral or written
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promises, conditions, representations, understandings, agreements, or terms of any kind as - -
conditions or inducements to the execution hereof and none have been relied upon by sither - '
Party. Any subsequent conditions, representations, warranties, agresments, or amendnents to

or modifications of this Agreement shall not be valid and binding upon the Paities unless the

same shall be embodied in a subsequent writing signed by both of the Parties hereto.

Any notice or demand which must or may be given under this Agreement or by law shall be - - -
in writing and shall be deemed to have been given when delivered by personal delivery; oiie -

(1) business day after being deposited with a nationally recognized overnight courier; or two

(2) business days after being deposited in the United States mail, certified, return receipt
requested, full postage prepaid, addressed to the respective parties at the addresses set forth

in this Agreement. All notices or demands sent to the City shall be sent to the attention of the

Mayor’s Office, with a copy sent simultaneously (in accordance with the methods herein
provided) to the attention of the City Solicitor. All notices or demands sent to Providence

College shall be sent to the attention of the President with a copy sent simultaneously (in
accordance with the methods herein provided) to the attention of the General Counsel.

IN WITNESS WHEREOF, each of the parties has caused th}s Agreement to be executéd"ﬁj;
its respective duly authorized officers as of the day and year first written above.

THE CITY OF PROVIDENCE PROVIDENCE COLLEGE

BY: L Wﬂ/ BY:  Blaas J Ohailes,O.F
AngblTaveras, Mayor Brian J. Sharley, O.—P’;S?residéli_l'tr

BY: //lé& Q/‘*/“‘—

Michael A. Solomon, President

Providence City Council
Approved as to correciness and form: Approved as to correctness and formn:
BY: Q@}r \ ﬂi\bf’ v \itle- BY: e e
Jeffrdy M. Pad® City Solicitor Marifrances McGinn; General Counsel .
ity fProvidtﬁ‘e Providence College T e
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This Memorandum of Understanding (“Memorandum”) between the féUr'IﬁSﬁiuhgps and
the City sets forth the understandings of the parties with respect to financial assistance'to be -
provided to the City by the Institutions. e S

By entering into this Memorandum, the Institutions acknowledge the importanice of th
relationship between the Institutions and the City and, therefore, agree fo make additiofal S
voluntary contributions to the City. The parties recognize that the Institutions, like other non: = e
profit, religious, and charitable organizations, provide substantial economic and non-economic - c -
benefits to the City and the community. .

THE UNDERSTANDING OF THE PARTIES:

While this Memorandum is in offect, cach of the Institutions will make voluiitary
contributions to the City as described in this Memorandum. s

1.0 Voluntary Payments,

1.1 Voluntary Payments. Each of the Institutions will volunteer payments {6 the
City which will be comprised of the “Voluntary Payment” described in Seétion Lildahess . -,
“Augmented Voluntary Payment” described in Section 1.1.2, and the “Transition Payments”

described in Section 2.2. : F 1api

L.L1 Voluntary Payment. The Voluntary Payment will be paidin -
equal semiannual paymenis on December 1 and May ' begioning on December 1, 2003 and the - :
Voluntary Payment will cease and will be zero after May 1, 2023. The amount of the LoEE AT
“Voluntary Payment” for each of the Institutions for each of the twenty applicable fiscal years
of the City is listed in the schedule in Exhibit A. L4

1.1.2 Augmented Voluntary Payment. The Auginerited Vdiun_tgty =

Payment also will be paid in equal semiannual payments on Decernber 1 and the following May 1. . =
beginning on December 1, 2003. The Augmented Voluntary Payment will cease and will b Zero - -
after May 1, 2007. The amount of the “Augmented Voluntary Payiment,” for each of the -
Institutions for each of the four applicable fiscal years, is listed in the schedule in Exhibit B.

1.1.3 New Properties. The Tnstitutions have recently acquired, or
are in the process of acquiring, the properties listed in the schedule in Exh ibit B (the “New - 7 -
Properties”) and have volunteered the Augmented Voluntary Payments in lien of any Trasifion S
Payments relating to the New Properties. If; while this Memorandum is in effect, a full or pardial - -
payment of real estate taxes is paid to the City with respect to a New Property (other than with.

Tespeot to taxes being paid by J&W for the New Properties owned by J&W, which tax paymerits
are not covered by this Memorandum), the Institution shall be entitled to use such payment as an
offset to reduce the amount of the Augmented Voluntary Payment. In addition, if an Institution
should for any reason fail to complete the acquisition transaction for a New Property in whole 6r
in part, then no Augmented Voluntary Payment will be made with respect to such New Property
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(or the Augmented Voluntary Payment will be reduced pro rata if only a portion of suchNew
Property is acquired) and any previously paid Augmented Voluntary Payments relating to'such - _
New Property (or portion thereof not acquired) will be credited toward other voluntary paymients
to be made by that Institution hereunder. £Em

2.0 Transition Arrangements for Future Acquisitions.

2.1 Acquisition Parcels. If, at any time while this Memorandum is in & any
Institution acquires a parcel of real estate in the City (other than a New Property) that is subject
to real estate taxes, but will as a result of such acquisition become tax-exempt, then each such kA
parcel shall be deemed to be a “Transition Parcel”. Bach Institution agrees to notify the Cityof ~- -
its future acquisition of any parcel of real estate in the City to the same extent that other nog:
profit tax-exempt entities are required to provide notice of acquisition of property to the City
pursuant to Rhode Island law or pursuant to any City ordinance that is uniformly applied toall
non-profit, tax-exempt entities. T

2.2 Transition Payments. After a Transition Parcel becomes exémpt from real.
estate taxes, the Institution will contributs “Transition Payments” according fo the Tféhsit_idn’ iR
Payment Schedule listed below while this Memorandum is in effect. These payments are -
referred to as “Transition Payments” because they are intended to reduce the impact upon the
City caused by the acquisition of the Transition Parcel by the Institufion. One-half of the
Transition Payment for a Transition Parcel will be paid on May 1 and one-half will be paid on
December 1 of the applicable Calendar Years following the assessment date as of when the :
Transition Parcel becomes a tax-exempt parcel. :

Transition Payment Schedule for a Transition Parcel (or portion thereof)

Calendar Year ‘Amount of Transition Payment

L. Initial Year 100% of Tnitial Transition Payment

2. Second Year 100% of Initial Transition Paymeént
3. Third Year 100% of Initial Transition Payment - -
4. Fourth Year 100% of Initial Transition Payment -

5. Fifth Year 100% of Initial Transition Payment - © -
6. Sixth Year 66.7% of Initial Transition Payment

7. Seventh Year 66.7% of Initial Transition Payment

8. Bighth Year 66.7% of Initial Transifion Paymént -
9. Ninth Year 66.7% of Initial Transition Payment -
L0. Tenth Year 66.7% of Initial Transition Payment

11, Eleventh Year 33.3% of Initial Transition Payment -
12, Twelfth Year 33.3% of Tnitial Transition Payment
13. Thirteenth Year 33.3% of Initial Transition Payment

14. Fourteenth Year 33.3% of Initial Transition Payment

15. Fifteenth Year 33.3% of Initial Transition Payment -
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2.3 Amount of Initial Transition Payment. The araount of the “Initial Ti'ahkifibn
Payment” for an exempted Transition Parcel shall be equal fo the real estate taxes that were .
payable (after applicable abatements or any appeals that were pending when the Transition Parcel -

was acquired by the Institution or as otherwise legally permitted) with respect to such exempted - S
Transition Parcel with respect to the Tax Year in which the Institution acquired the Transition .~ = -

Parcel. If such Transition Parcel should thereafter cease for any reason to be tax-exempt, then :
Transition Payments with respect to that Transition Parcel will be suspended, so long as the -
Transition Parcel remains taxable. If such Transition Parcel returns to tax-exempt status while

this Memorandum is in effect, the Transition Payments will resume at the same point in the - 7
schedule that they were suspended. For clarity, in no event-will a Transition Payment and a real -
estate tax payment be made with respect to the same Transition Parcel for any one calendar-

year. For example, if the 6" Transition Payment is made, and the Transition Parcel becomes
laxable for seven years, then when it becomes tax-exempt in the niext year, the 7" Ty ransition
Payment would be made in the amount equal to 66.7% of the Initial Transition Payment. A

3.0 Miscellaneous,

3.1 Voluntary Undertakings. All parties agree that this Memorandum is avoluitary ..
undertaking by the Institutions that was entered into even though the properties utilized by the
Institutions are exempt from taxation and that the parties expect that such tax exemption will-
confinue into the future. In the event, however, that Other Payments or Taxes (as defined in -~
Section 3.5 of this Memorandum) are imposed upon any of the Institutions or their properties in
the future that were not imposed upon the Institutions or their properties as of the daté of the -
execution of this Memorandum, all parties agree that this Memorandurn will terminate as fo all
of the Institutions thirty (30) days after the imposition of such taxes or fees, however any
Tnstitution may elect, in writing and at its sole option, within such thirty (30} day period, to
confinue this Memorandum in effect with regard to that Instifution. For the purpose of
interpreting this Section 3.1 only, the parties agree that the City may challenge the tax-exempt
eligibility of any particular parcel based upon the use of such property utilizing any challenge that
is legally available o the City as of the date of the execution of this Memorandum and for the’
purpose of interpreting this Section 3.1 only, the term Other Taxes or Payments shall exclude any
property taxes that could be lawfu lly assessed or imposed as of the date of this Memorandum -
upon any Institution, or upon any property of any Institution, based upon the use of such .

property.

3.2 Exemption of MOU Properties. The term “MOU Properties” refers to the New i
Properties and any Transition Parcels that are covered from time to time by this Memoratidum. -

3.3 Tax-Exemption. The parties agree that nothing in this Memorandum affects, alfers;”
diminishes or increases the legal status, force, or effect of the Institutions’ tax exemption. Each
Institution represents to the City that it is a charitable corporation and is exempt from Federal -
income taxes under § 50 1(c)(3) of the Internal Revenue Code, as amended.
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3.4 Change in Laws. The City agrees that, if at any time after the date of this TR
Memorandum, there is a change in state laws resulting in the imposition of a tax whether in the -
nature of a user fee or otherwise (or there is an obligafion in the nature of a real estate tax,” - =
regardless of the basis upon which the tax is calculated, or there is an obligation that has the- BT
effect of such a tax), with the result jn any such event that directly or indirectly any Institution’is - -
required to make payments directly or indirectly to the City with respect to all or any porfion of

credited against and shall reduce the Transition Payment and any other payments that each:
Institution has volunteered to make under this Memorandum, s

3.5 Other Payments or Taxes. If, while this Memorandum is in effect, the 'City;assgss'es
or imposes any taxes, fees, charges, or payments that are not jn effect as of the daté this -~ Z
Memorandum is executed (“Other Payments or Taxes”) in respect to any Institution’s tax-
exempt properties or that have the effect of a tax on any Institution or on any Institution’s i
currently tax-exempt property or currently tax-exempt operations, then in addition to any other
right that such Institution may have, the Institution may contest the making of such Other
Payments or Taxes and/or may offset (i.e., deduct) such Other Payments or Taxes from the -
Transition Payments or other payments volunteered fo be made under this Memorandum and pay
the Other Payments or Taxes under protest reserving the Institution’s rights. . The term “Other
Payments or Taxes” shall exclude water and sewer use charges and the like, and other fees ;
charged to property, but only if they are uniformly applicable fo similar property (régardless of

3.6 Notice of Intent Not to Pay. Bach Institution’s voluntary undertaking to make the e
Voluntary Payments described in this Memorandum has been memorialized in this dacurnent fo
permit the City to take into account such payments when it prepares budgets for the City. - With
regard to any payments referred to in this Memorandum, it will be each Institution’s decisioni on
a yearly basis whether fo make such payments due during a fiseal year, and each Institution will =
give notice to the City of such decision at least fourteen months before the fiscal year in which: .-
such payments will not be made, ' ek o

3.7 General, Captions and section titles are for convenience of reference ﬁniy;'mﬂ shall - :
not be used to consirue this Memorandum. References to z Section include subsections thereof .

The term “including” shall be interpreted to mean “including without limitation,” unless the .
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previous discussions, negotiations, and agreements between the City and the Institutions }S{Jtﬁ -
Tespect to the understandings herein. :

3.8 Duration of this Memorandum. This Memorandum shall continue in effect iintl_[-J e
30, 2023, uniess sooner terminated as provided herein, e
3.9 Sales Terminate Undertaking. The Institution’s voluntary undertakirig to make th
Transition Payments described in this Memorandum will terminate as to 2 specific MOU -
Property upon the sale or other disposition of such MOU Property fo a corporation, partnership, - -
limited partnership, trust, or other legal entity, that is not owned or conitrolled by an Instifution.

IN WITNESS WHEREOF, each of the panties has caused this Memorandui to bé.
executed by their respective duly authorized officers as of the day and year first written aboye.

THE CITY OF PROVIDENCE

Approved as to form and correctness

By: ‘gﬁ i—’\Ul/i.x. %Mﬂg

~ BROWN UNIVERSITY S RHODE ISLAND SCHOOL OF
: % DESIGN SN
PROVIDENCE COLLEGE JOFQN&WALES e
UNIVERSITY - :

- By:
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previous discussions, negotiations, and agreements between the City 4nd the Instititions with'
respect to the understandings herein. '

3.8 Duration of this Memorandum. This Memorandum shall continue in effect until Jung©
30, 2025, unless sooner terminated as provided herein. S

3.9 Sales Terminate Underisking. The Instimtion’s voluntary underiaking to make the:
Transition Payments deseribed in this Memorandum will terminate 2s fo a specifie MOU - -
Property upon the sale or other disposition of sich MOU Propesty 1o a corporation, partnership, . . -
Jimited parinership, trust, oz other legal entity, that is not owned or controlled by an Instiation.- -~

IN WITNESS WHEREOF, each of the parties has caused this Memorandumto be™ -
executed by their respeciive duly anthorized officers as of the day and yeat first Written ghove,

THE CITY OF PROVIDBENCE

Approved as to form and correstusss
By: XL W-LIW“M
4-.\-\ e o

* BROWN UNIVERSITY ' RHODE ISLAND SCHOOL OF -
DESIGN - D 22

. PROVIDENCE COLLEGE JOHNSON & WALES - -
By: g 1 .
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Fiscal Year
Ending

30-Jun-04
30-Jun-05
30-Jun-06
30-Jun-07
30-Jun-08
30-Jun-09
30-Jun-10
30-Jun-11
30-Tun-12
30-Jun-13
30-Tun-14
30-Jun-15
30-Tun-16
30-Jun-17
30-Jun-18
30-Jun-19
30-Tun-20
30-Jun-21
30-Tun-22
30-Jun-23

Brown

$1,065,161
$1,081,138
$1,097,355
$1,113,816
$1,130,523
$1,147,481
$1,164,693
$1,182,164
$1,199,896
$1,217,894
$1,236,163
$1,254,705
$1,273,526
$1,292,629

81,312,018

$1,331,698
$1,351,674
$1,371,949
$1,392,520
$1,413,416

Exhibit A

J&W

$274,205
$278,318
$282,493
$286,730
$291,031
$295,396
$299,828
$304,325
$308,890
$313,523
$318,226
$323,000
$327,844
$332,762
$337,753
$342,820
$347,962
$353,182
$358,479
$363,857

PG

$234,588
$238,107
$241,678
$245,304
$248,983
$252,718
$256,509
$260,356
$264,262
$268,226
$272,249
$276,333
$280,478
$284,685
$288,955
$293,289
$297,689
$302,154
$306,686
$311,287
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$156,046

$158,387

$163,174
$165,622
$168,106
$170,627
$173,187
$175,784
$178,422
$181,098
$183,814

$186,571
"$189,370

$192,211
$195,094

$198,020 -
$200,990 -

$204,005
$207,065

. Total:  $40,003,944

: Total"

181,730,000
81,755,950
$160,763 - )
- $1,809,024 -
81,836,159
81,863,701
~$1,891;657
-$1,920,032
81,948,832 -

82,099,446 -
$2,130,937
$2,162,901 - -
-$2,195,345
-$2,228,275
$2,261,699
--$2,295,625

$1,782,280 -




Fiscal  Brown  Jjew PC RISD  Tgtal

Year - Aunua
ending i Augmente
Voluntary

30-Tun-04  3326,000 $114,000 $76,000  $1,602,000 3?2,'.1'13,'@(')'0j
30-Jun-05  $326,000 $114,000  $76,000 $1,602,000  $2,118,000-
30-Jun-06  $326,000 §114,000 $76,000  $1,602,000 $2,118,000°
30-Jun-07  $326,000 $114,000 $76,000 81,602,000 $2,118,000
Total $8,472,000 .

New Properties

0 Harborside Boulevard (Plat 56, Lots 74,308, 315)
250 Shipyard Street (Plat 56, Lot 330)
310 Shipyard Street (Plat 56, Lot 292)
25 Fields Point (Plat 56, Lot 257)
*541 Smith Street (Plat 69, Lot 13)

539 Smith Street (Plat 69, Lot 14)

90 Ruggles Street (Plat 69, Lot 22)

25 Dickens Street (Plat 69, Lot 37),

- 21 Dickens Streét (Plat 69, Lot 352)

10 Park Lane (Plat 50, Lot 721)

70 Ship Street (Plat 21, Lot 105)

15 Westminster Street (Plat 20, Lots |, 2)

Page 8ofg







MEMORANDUM OF UNDERSTANDING
with respect to
VOLUNTARY PAYMENTS
to be paid to the
CITY OF PROVIDENCE, RHODE ISLAND
by
BROWN UNIVERSITY
and
RHODE ISLAND SCHOOL OF DESIGN
and
PROVIDENCE COLLEGE
and
JOHNSON & WALES UNIVERSITY
Dated as of June 5, 2003

PARTIES:

The City: The City of Providence, Rhode Island is a municipal corporation, located in The _:S'téfe' ;
of Rhode Island, having a mailing address of Depariment of Administration, City Hall, 25 .~
Domance Street, Providence, Rhode Island 02903, : '

Brown: Brown University is an independent, private, non-profit, tax-exempt, Rhode Tsland =y
institution of higher education established in 1764 by colonial charter and existing pursuant to
the law of the State of Rhode Island, having a mailing address of University Hall, One Prospect =
Strest, Providence, Rhode Island 02912. foaEl o

RISD: Rhode Island School of Design is an independent, private, non-profit, tax-cxempt, Rhode s s
Island institution of higher education established by charter and existing pursuant to the law of e
the State of Rhode Island, having a mailing address of Two College Street, Providence, Rhodé :

Istand 02903. : = i

PC: Providence College is an independent, private, non-profi, tax-exempt, Rhode Island; Rézﬁhh
Catholic religious institution of higher education, established by charter and existing pursuant to” -
the law of the State of Rhode Island, having a mailing address of 549 River Avenue, Providence, -
Rhode JIsland 02918, TSR

J&W: Johnson & Wales University is an independent, private, non-profii, tax-exempt, Rhoda e
Island institution of higher education, established by charter and existing pursuant to the Jaw of - 2
the State of Rhode Island, having a mailing address of 8 Abbott Park Place, Providence, Rliode = ol
Island (02903, , ’ : el RS

The Institutions: Cbllecﬁveiy, Brown, RISD, PC, and J&W.

INTRODUCTION:




Appendix G

Memorandum of Agreement

Rhode Island School of Design

November 21, 2012




THE CITY OF PROVIDENCE

STATE OF RHODE ISLAND AHD PROVIDEKCE PLANTATIONS

RESOLUTION OF THE CITY COUNCI

No. 646

Approved November 21, 2012 e

RESOLVED, That the Members of the Providence CltyCouncﬂ

hereby Authorize Approval of the Memorandum of Agreement by‘r and :b':ét'v:iiégn—}hg :
City of Providence and Rhode Island School of Design. ¥

IN CITY COUNCIL

NOV 19 202

READ AND PASSED

” 62,@‘—’—_ LHEREBY ROVE.

G PRES. .
. LAY 4 ifiayor- .

/ L .
creRe Date: /ﬁ 92// /7f




MEMORANDUM OF AGREEMENT
by and between
the
City of Providence
and
Rhode Island School of Design

The City of Providence, Rhode Island (the "City"), a Rhode Island municipal (_:dr'p'o'r'atl'on :
having a mailing address of City Hall, 25 Dorrance Street, Providence, RI02903, and -~ -: " =
Rhade Island Scheol of Design ("RISD"), an independent, private, non-profit, tax-

exempt, Rhode Island institution of higher education having a maifing address of Two

College Street, Providence, RI 02903, agree as follows, effective as of June 29, 2012:

I Introduction

The Gity recognizes that RISD provides substantial economic, educational, culturdl; ¢
other bensfits to the City and the community. RISD recognizes that the City provides
essential services and infrastructure that enable RISD fo pursue and fulfili its missjon.
By entering into this Agreement, the parties acknowledge the importance of their
relationship to each other and their willingness to continue to work cooperatively > -
together for their mutual benefit and growth.

I Payments to the City by RISD

Provided that the obligations of the City set forth in Section IIl of this Agreement have .
been satisfied and at all imes during the term of this Agreement remain satisfied, RISD -
will pay the City the amount of $2563,900 each fiscal year from 2012 through 2022. RISD"
will make such annual payments by rio later than Juns 30 of each such fiscal year, or by -
such other business day on which the parties may otherwise mutually agree in writing.

M. Grant of Parking Rights to RISD by the City

As a condition precedent of receiving the payments set forth in Section Il of this =
Agreement, the City must have entered into a mutually agreeable parking agreement =
with RISD, no later than Qctober 30, 2012, pursuant to which the City will provide to

RISD 70 parking spaces on public streets near the RISD campus, for use primarily by
RISD facuity and staff. The parking agreement will be consistent with the terms

contained on Exhibit A, and mapped on the attached Exhibit B, and will be for the period
January 1, 2013 through December 30, 2023.

At its option, and upon notice to the Cily at least 90 days before the expiration of the ;
then-current term, RISD may extend the term for two additional periods of ten years - -~ - . .- - 4
each at reasonable market-based rates to be mutually determined by the parties, e 2 AT N




The City will take all administrative, legislative, and other actions necessary to - S oy
implement this grant of parking rights and to keep it in full force and effect throughott the = -
term.

V. Preservation of Exisling Memorandum of Understanding

The June 5, 2003 Memorandum of Understanding (“MOU") by and among the City, . el
RISD, and three other educational insfitutions remains in full force and effect and is not = -
modified by this Agreement in any way. By way of clarification and not of amendment,
the payments by RISD under this Agreement will not constitute “Other Payments and
Taxes” under the June 5, 2003 MOU, but RISD reserves any rights it may have under
sald MOU with respect to any other attempts by the City to assess such “Other
Payments and Taxes" as defined by the MOU (including, without imitation, efforts to
inventory or assess RISD's tangible personal property or to assess master fire alarm or
similar user fees on any basis other than a uniform assessment of the city’s actual
costs).

V. Acknowledament of RISD's Continuing Tax-Exempt Status

The partles agree that this Agreement represents an effort on the part of the City and -
RISD to address mutual needs and that it is not intended to nor will it affect, alter, ey
diminish, or modify the legal status, force, and effect of RISD’s tax-exempt status inany -
way. Nothing in this Agreement will prohibit or restrict RISD's rights to challenge any
attempt to affect, alter, diminish, or modify the legal status, force, and effect of RISD’s
tax-exempt status in any way.

VI Non-Performance, Default, and Remedies

Each party will act in good faith in implementing the terms of this Agreement.

If at any time the City ceases to fulfill its material obligations under Section Il of this-
Agreement and the terms of the parking agreement to be entered into by the parties
referenced in that Section, RISD will have no obligation to make any further payment -~ -~
hereunder until the City has resumed fulfilling those obligations. In addition, RISD will be-
entitled to a pro rata refund of prior payments applicable to the time period of any such
failure of the City to fulfill those material obligations and/or to a credit in such amount
toward future such payments. In addition, if the City fails to cure any such failure to fuifill
those material obligations within 60 days of receiving notice of such failure from RISD,
RISD may, at its option and in its sole discretion, terminate this Agreement and will
thereafter have no further payment or other obligations to the City under this Agreement,
other than any such obligations that existed prior to the time of RISD's notice to the City
of any such failure. - i

In the event that the City has fulfilied its obligations under Section Ill of this Agreement -
and RISD falls to make any payment to the City in accordance with the time frame .~ “©
specified for such payment, the Gity will be entitled to seek damages and any other such -
relief afforded by law. In the event that either of the parties files a voluntary bankruptcy
petition, or is adjudicated bankrupt or insolvent, or files any petition seeking

reorganization, arrangement, composition, readjustment, liquidation, dissolution, or

similar relief under the present or any future Federal Bankruptey Act, or any present or
future applicable federal, state, or other statute or law, or seeks or consents to the




appointment of any receiver or liquidator, the other parfy may terminate this Agrréér’h'ént' S
upon notice, subject ta the laws governing federal or state insolvency. e

Vil.  Miscellaneous

This Agreement may be executed in any number of counterparts, each of which willbe =
deemed an original, and all of which will be deemed to constitute one instrumient. T
Photocopies, facsimiles, and electronic versions of this Agreement will be deemed
originals and treated as binding.

This Agreement, including all attached exhibits, constitutes the entire understanding and -
agreement of the parties hereto with respect to the subject matters hereof and A= 3
supersedes all prior understandings and agreements in their entirety, if any, there being

no other oral or written promises, conditions, representations, understandings,

agreements, or terms of any kind as conditions or inducements to the execution hereof,

and none have been relied upon by either party. No subsequent conditions,
representations, warranties, agreements, or amendments to or modifications of this
Agreement will be valid and binding upon the parties unless they are embodied ina
subsequent writing signed by both of the pariies.

This Agreement will be governed by, and interpreted and construed in accordance with, - -
the laws of the State of Rhode Island. Any dispute arising hereunder must be filedina -
court of competent Jurisdiction located in Providence, Rhode Island. )

Any notice or demand that must or may be given under this Agreement or by law must . GG L g B
bs in writing and will be deemed to have been given when delivered by personal s
delivery; one business day after being deposited with a nationaliy recognized overnight
courier: or two business days after being deposited in the United States mail, certified, -
return receipt requested, full postage prepaid, addressed to the respective parties at the -
addresses set forth in this Agreement. All notices or demands sent to the City must be
sent to the attention of the Mayor's Office, with a copy sent simultansously (in

accordance with the methods herein provided) to the attention of the City Solicitor. All
notices or demands sent to RISD must be sent to the aftention of the President with a
copy sent simultaneously (in accordance with the methods herein provided) to the
attention of the General Counsel.

This Agreement Is contingent upon the approval of both the City’s City Council and
RISD's Board of Truslees.

IN WITNESS WHEREQF, each of the parties has caused this Agreement to be executed
by its respective duly authorized officer effective as of June 29, 2012. ;

THE CITY OF PROVIDENCE RHODE ISLAND SCHOOL OF DESIGN ;
Afgel Talbras, ' John Maeda,
Mayor President
¢[24[12 bla] i
Date ([ | Date =




Michael A. Solomon,
President, City Council

Date

Approved as to form and correctness:

AN

Jeffrey M. Hadwa,
i

(» ' 25w

Date




EXHIBIT A

LIST OF DESIGNATED PARKING SPACES

RISD Noﬁ-ExclusiveiUé-e'

Street Spaces | RISD Exclusive Use
: 8 a.m. to noon, Noon to 6 p.m.,
Benallt-Stwas L Monday to Friday Monday to Friday
8a.m. to 6 p.m,,
Fulton Street 6 Monday to Friday N/A
" 8 a.m.to 6 p.m,,
Meeting Street 4 Monday to Friday N/A
; 8 a.m. to noon, Noon to 6 p.m.,
Mididiesira; 4 Monday to Friday Monday to Friday
South Water Street 16 8a.m. to10am.,, 10 a.m. to 6 p.m.,
(east side) Monday to Friday Monday to Friday
South Water Street 8a.m.to6p.m.,
(west side) 0 N/A Monday to Friday
8 a.m. to noon, Noon to 6 p.m.,
Washinglon Place 4 Monday to Friday Monday to Friday
: 8a.m.to6p.m.,
Westminster Street 3 Monday to Friday N/A
Waestminster Street 1 24/7/365 N/A




EXHIBIT B
MAP OF DESIGNATED PARKING SPACES
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PARKING LICENSE AGREEMENT

This Parking License Agreement (this “License Agreement”) is “inade as-

, 2012, by and between the City of Providence, Rhode Island, a municipal -

corporation located in the State of Rhode Island having a mailing address of Cify Hall;=25 -~

Dorrance Street, Providence, Rhode Island 02903 (“Licensor”) and Rhode Island School 3fo B

Design, a Rhode Island non-profit corporation having a mailing address of Two College Street,

Providence, Rhode Island 02903 (“Licensee”) (collectively referred to as the “Parties,” and
singularly as a “Parf.y“) -

RECITALS

A. WHEREAS, Licensor is the owner of certain real property designated and accépf;é{:i as 7
public streets, as such streets are identified on Exhibit “A” attached hereto and Jncorporated'
herein by reference (the “Public Streets™). ;

B. WHEREAS, Licensee’s university campus (the “Campus”) is in close proximityto -~ -
the Public Streets and the Licensee owns and utilizes a substantial portion of the real prapertles
immediately adjacent to the Public Streets referenced herein. ;

C. WHEREAS, as required by that certain Memorandum of Agreement, dated June 29,
2012 by and between the Parties (“the MOA”), Licensor desires to convey to Licensee:
irrevocable license for parking, on both an exclusive and a non-exclusive basis, in 70 parkiiig -
spaces upon the Public Streets, all as further described below.

NOW, THEREFORE, for One Dollar ($1.00) and other good and valuable considération,
the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee ag1ec as
follows: w2

1. Parking Jicense.

a. Licensor hereby grants Licensee a license (the “Parking License” )for ; S
vehicular parking by Licensee’s authorized faculty and staff on the 70 parking spaces xdentlﬁed- SiE
on Exhibit “A” (the “Parking License Area”) on an exclusive and/or non-exclusive basis at the
times specified on Exhibit “B.” The Licensor further agrees that during the non-exclusive
license periods, parking in the designated portions of the Parking License Area by anyone other
than a Permit holder of the Licensee will be limited to two hours of parking. Licensee agrees
that holders of overnight parking permits may park within the Parking License Area (other than
the one 24-hour exclusive parking space) between the hours of 6:00 p.m. and 7:45 ami.
Qccupancy of the Parking License Area by an overnight parking permit holder after 7:45 am.
will subject such overnight permit holder to ticketing. :

b.  The License Agreement is effective for an “Initial Parking License Term” of _';f'r 5




eleven years beginning on January 1, 2013 and ending on December 31, 2023.. Upon completion -
of the Initial Parking License Term on December 31, 2023, the Parking License will expire- -
without the necessity of any further documentation thereof, unless the Parking License is
extended as hereafter provided. Licensee shall have the right to extend the Initial Parking
License term for two consecutive exiension periods of ten years each (each an “Extension
Period” and collectively the “Extension Periods”). Licensee shall exercise each such Extension
Period by delivering written notice to the Licensor no later than three months prior to ‘the
expiration of the then-current term, nor sooner than 12 months prior to the expiration of the then-
current term. Should Licensee fail to deliver written notice within such time period, then
Licensee shall be deemed to have waived its right to exercise the Extension Period, and this
License Agreement shall expire and be of no further force or effect at the end of the then-current

term.

-8 In consideration of the payments by Licensee to Licensor provided for in the :—"'-_ i

MOA, Licensee shall not be required to pay a license fee during the Initial Parking License -

Term. During the Extension Periods, Licensee shall pay an annual Jicense fee at reasonable,
market-based rates to be mutually determined by the parties. :

d. Licensor shall, at its expense, stripe a total of 70 parking spaces in the Parking 5 :-"'.;'_'

License Area. Should such striping of the Parking License Arca result in an undercount:of
spaces (fewer than 70), the Licensor shall provide additional striped parking spaces ata mutually
agreeable location equally convenient to the Campus. Licensor agrees that any additional spaces
designated for this purpose will be added to the Parking License Area. -

2. Parking Permit System, Licenseg, at its sole cost and expense, shall institute a parking
permit system for the Parking License Area (the “Permit System”) so that the Licensor:can
accurately and readily identify the parking License participants. As part of the Permit System,
Licensee shall provide stickers, hang tags, or such other means of identification as determined by
Licensee (the “Parking ID”) to its authorized faculty and staff entitled to utilize the Parking
License Area. The Permit holders shall display such Parking IDs in or on their vehicles'in
accordance with standards determined by Licensee. Licensee shall determine the number of
Parking IDs that are provided to authorized faculty and staff. Further, Licensee shall provide
Licensor with the license plate numbers/letters for each vehicle belonging to its authorized
faculty and staff entitled to utilize the Parking License Area. Licensor shall enforce the Permit
System, by reference to such license plate numbers/letters, as more particularly provided-in
Section 4. All income and other fees derived from or generated by the Permit System shall be
kept exclusively by Licensee, and all income and other fees derived from or generated -by
enforcement of the Parking System by the Licensor shall be kept ¢xclusively by the Licensor. -

3. Parking Meters. To the extent that any of the parking spaces in the Parking License Area
are not currently metered, no meters shall be installed at such parking spaces during the tefm of
this License Agreement. -

4, Signs and Other Enforcement Obligations of Licensor. In consultation with Lloensee, e

Licensor shall provide standard parking signs in the Parking License Area, ini such quantity and i

in such places as Licensor shall determine in its good faith and reasonable discretion, which




signs shall state “Monday through Friday, [hours], Parking by RISD Permit Only, TSW Zon -
words to that effect, and will further state “Monday through Friday, [hours], Two Hour Parking

Except by RISD Permit, Tow Zone"” or words to that effect. Any person parking in the Parking .- -

License Area without a RISD permit during the exclusive period, or in excess of two hours
during the non-exclusive period without a RISD permit, will be deemed by Licensor to bé in
violation of the Licensor’s parking ordinances and the Licensor will enforce the exclusivity of
the license by ticketing, towing, booting, or other enforcement mechanisms as utilized by the
City in its regular enforcement of parking violations. Without derogating from the Licensor’s
enforcement obligations, Licensor hereby delegates to Licensee, through Licensee’s Department
of Public Safety and/or Licensee’s parking enforcement department, the authority to place tickets
provided to Licensee by Licensor on any vehicle violating Parking License Area restrictions,
provided that any revenue generated by such enforcement action by Licensee shall be pa} ab]e
exclusively to Licensor. ;

5.  Maintenance. Licensor agrees to maintain the parking areas located in the Parking .-
License Area in good repair and operable condition, consistent with Licensor’s normal rriuﬂiéij;ial
obligations regarding on-street parking, including snow removal, striping, maintenance, repau
and resurfacing.

6. Indemnification. Licensee shall indemnify, defend and hold Licensor harmless ffom é’m'i :
against any claims, expenses, liabilities, loss, damage and costs, including reasonable attorney’s :
fees, in any actions or proceedings in connection therewith, incurred in connection with, refated
to, arising from, or due to or as a result of the death of any person or any accident, injury, loss or
damage, however caused, to any person or property, or any other type of claim or loss, arising
from Licensee’s exercise of, or use of, the License set forth herein (“Losses™), except Losses
resulting from Licensor’s failure to comply with its obligations under this License Agreement
and/or the negligence or willful misconduct of Licensor, or any of the agents, servants -or
employees of Licensor. :

T Remedies and Enforcement. In the event of a breach or threatened breach by a Party of = = ;
the provisions hercof, the other party shall be entitled to full and adequate relief by 1I1_|l].[l.CthIl L T

and other available legal and equitable remedies.

8. No Right to Charge the General Public: No Assignment or Sub-Licensing. -In nio- é'\?eiit

may Licensee charge the general public for parking in the Parking License Area. Any income
generated by the general public using the Parking License Area (pursuant to the public’s non-
exclusive rights to use such area) shall be kept exclusively by Licensor. Except for issuing
parking stickers or hang tags to its faculty and staff, Licensee shall have no right to assign'or
sub-license this License Agreement without the prior written consent of Licensor, which consent
may be granted or withheld in the Licensor’s sole discretion.

9. Successors and Assigns. This License Agreement shall be binding upon and-inure to the' T

benefit of the Patties and their respective successors and permitted assigns. No third paity shall )

be entitled to enforce any term, covenant or condition of this License Agreement, or have ¢ any c

rights hereunder.




10.  Amendment. This License Agreement may only be amended by a document execnted by 2
the Parties to this License Agreement or their successors or permitted assigns, R

11.  Waiver. No waiver of, acquiescence in, or consent to any breach of any term covenant :
or condition of this License Agreement shall be construed as a waiver of or acquiescence’ingor - =
consent to any other, further, or succeeding breach of the same or any other term, covenant or
condition,

12.  Severability. If any term or provisions of this License Agrcement shall, to any exten whe
invalid or unenforceable under applicable law, then the remaining terms and provisions of tIus i
License Agreement shall not be affected thereby, and each such remaining tefins and provisions
shall be valid and enforced to the extent permitted by law.

13, Applicable Law, The License Agreement shall be construed, governed and enforced m-'j - _
accordance with the laws of the State of Rhode Island. ;s

14.  No Parinership or Joint Venture. Nothing in this License Agreement shall be céﬁstﬁ)'iéd #
to make the Parties hereto partners or joint venturers or render either of said Parties liable for thc' =
debts or obligations of the other. :

15.  Section Headings. The section headings used herein are for reference and convemence' 2
only, and shall not enter into the interpretation hereof. A

16.  Entire Agreement. This License Agreement sets forth the entirc agreement betweer- the. e
Parties regarding the subject matter hereof. There are no statements, promises, representations or * -

understandings, oral or written, not herein expressed.

17.  Notice. Any notice to be given hereunder shall be directed as follows:

If to Licensor: City of Providence
City Hall
25 Dorrance Street
Providence, Rhode Island 02903
Attn: Mayor’s Office

With a copy to: City Solicitor
If to Licensee: Rhode Island School of Design
Two College Street

Providence, Rhode Island 02903
Atin: Director of Public Safety

With a copy to: General Counsel

18.  No Recordation. This License Agreement shall not be recorded by either Paﬂ'y. i w5




19.  Counterparts/Facsimile. To facilitate execution, this License Agreement may
executed by facsimile or electronic mail in .pdf format and in as many counterpats as may be -
deemed appropnate by the parties, all of which when taken together shall be deemed an ongmal
and shall comprise one agreement, .

IN WITNESS WHEREOQF, the parties have executed this Agreement the day and y"'
first written above.

LICENSOR:
City of Providence

By: )4‘:1//% f/’“/’z’

Aug/ 1 Taeras
Mayor

Witness

By:
Michael Solonion, President
Providence City Council

Approved as to form and correctness:

A“-@M R)wll?_

Jeffrey| M. Padwa City Solicitor"

LICENSEE:
Rhode Island School of Design

By: e v | L:;W

John Maeda /’J,d Witness
President




EXHIBIT A

LIST OF DESIGNATED PARKING SPACES

RISD Non-Exclusive Use | -~

Street Spaces | RISD Exclusive Use
; 8 a.m. to noon, Noon to 6 p.m.,
Beneit Stroel L Monday to Friday Monday to Friday
8am.to6pm,
Fulton Street 6 Monday to Friday N/A
. ’ 8a.m. to 6 p.m,,
Meeting Street 4 Monday to Friday N/A
8 a.m. to noon, Noon to 6 p.m.,
SR ® Monday to Friday Monday to Friday
South Water Street 16 8a.m.to10a.m., 10 am. to 6 p.m.,
(east side) Monday to Friday Monday to Friday
South Water Sirest 20 N/A 8am.fo6 p.rﬁ.,
(west side) Monday to Friday
5 8 a.m. to noon, Noon to 6 p.m,, -
Washington Place & Monday to Friday Monday to Friday
; 8 am. to 6 p.m,,
Waestminster Street 3 Monday to Friday N/A
Westminster Street 1 24/7/365 N/A




EXHIBIT B
MAP OF DESIGNATED PARKING SPACES




MAP OF DESIGNATED PARKING SPACES
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MEMORANDUM OF AGREEMENT
by and betwéen
the
CITY OF PROVIDENCE
and
BROWN UNIVERSITY

This Memorandum of Agreement (this “Agreement”) is entered into by Brown: University, an
independent, private, non-profit, tax-exempt, Rhode Jsland institution of higher education established in: =~
1764 by colonial charter and existing pursuant to the laws of the State of Rhode Island, having a mailing = -
address of University Hall, One Prospect Street, Providence, Rhode Island 02912 (“Brown”), and the City - -
of Providence, Rhode Island a municipal corporation located in the State of Rhode Island, having a
mailing address of City Hall, 25 Dorrance Strest, Providence, Rhode Island 02903 (the “City”). '

L_Introduction

The parties recognize that Brown provides substantial economic, educational and non—econbinic;ﬁen
to the City and the community. Further, Brown is amenable to working with the City to advanci
growth of Brown while simultaneously assisting the City.

Q
In recognition of the parties’ mutual interests, Brown and the City have therefore entered gﬁtot i
Agreement as follows. o

JI. Payments to the City

Provided that the “Conditions to Payment” (hereafier defined) have been satisfied and at all"tiﬁ*nes'{du'rih?g'i' "
the term of this Agreement remain satisfied, Brown shall make the payments (in readily available funds) -
as follows:

June 1. 2012 - Three Million Nine Hundred Thousand Dollars  ($3,900,000) (the “initial payment™) oo 1
June 1, 2013 - Three Million Nine Hundred Thousand Dollars  ($3,900,000) - el
June 1,2014 - Three Million Nine Hundred Thousand Dollars  (53,900,000)
June 1, 2015 - Three Million Nine Hundred Thousand Dollars  ($3,900,000)
June 1,2016 - Three Million Nine Hundred Thousand Dollars ($3,900,000)

June 1, 2017 - Two Million Dollars ($2,000,000)
Jure 1, 2018 - Two Million Dollars ($2,000,000)
June 1, 2019 - Two Million Dollars ($2,000,000)
June 1, 2020 - Two Million Dollars ($2,000,000)
June 1, 2021 - Two Million Dollars ($2,000,000)
June 1, 2022 - Two Million Dollars ($2,000,000)

J11. Conditions to Payment

The “Conditions to Payment” shall mean that:

1.Title to certain real property shall be conveyed by the City to Brown as described i Section IV ' :
below (the “Street Conveyance Condition”). v £

PR




2.A License of certain property and parking rights shall be entered into between the Clty a |
Brown as described in Section V below (the “Parking License Condition”). : iy

3.The “Legal Compliance Conditions” described in Section 1V and VI below shall have ‘beei -
satisfied and shall remain satisfied. -

IV. Street Conveyance Condition

The “Street Conveyance Condition” shall mean that no later than December 31, 2012, the City shall have =
conveyed to Brown good, clear, record and marketable title to approximately 65,000 s.1. of City owned:
streets adjacent to the Brown campus that are bounded on both sides by Brown properties, specifically: -~
one block of Olive Street between Thayer and Brown Streets, two blocks of Brown Street between -
George and Charlesfield Streets, and one block of Benevolent Street between Brown and Magee Streefs
(the “Street Conveyance™). The property to be conveyed by the Street Conveyance is depicted on Exhibit
A attached hereto.

V. Parking License Condition

The “Parking License Condition” shall mean that no later than June 30, 2012, the City shall have entered T
into an agreement with Brown pursuant to which the City will license to Brown on a non-exclusive basis; - .-
for an initial term of 20 years beginning no later than July 1, 2013, 250 parking spaces on public streets © -
near the Brown campus as identified by Brown in the aﬁached Exhibit B. The parking spaces shall be™
used primarily for Brown University faculty and staff parking.

The Parking License shall provide for two (2) additional ten-year option terms. The Parking License shall: -
provide that no rental payments shall be due during the initial License Term (the payments required - -
hereunder being the required consideration to consummate such License Agreement), provided; however, - %
Brown will pay the City market rental rates during the option terms pursuant to a mutually agreeable': W
mechanism to establish market rental rates to be included in the Parking License. £

Brown, at its sole cost and expense, shall institute a parking permit system approved by the City so that - -
the City can accurately and readily identify such Parking License participants. The Parking License shall - B *
provide that all income and other fees derived from or generated by the parking program instituted by =
Brown under the Parking License permit system shall be kept exclusively by Brown, and that all income -
and other fees derived from or generated by enforcement and compliance activities shall be kept -
exclusively by the City. In no event shall the Parking License be used to permit Brown to charge the =~
general public for parking in the subject parking areas. Any income generated by the general public using  *

the subject parking spaces shall be kept exclusively by the City. To the extent that any of the subject N = O
properties are not currently metered, they shall not be metered during the term of this license. The City - S
will enforce the agreement by ticketing those who park for more than the allotted time without a Brown- : ':"ﬂg ot |
permit and those who park during the time that is designated as no parking without a Brown permit. i b

VI. Lecal Compliance Condition




The “Legal Compliance Condition” shall mean that the City shall have caused to occur.all legislative and
administrative actions necessary under applicable law in order for the Street Conveyance to occur, the - ::
Parking License to be entered into, and none of the foregoing shall have been made the subject of any ;o
appeal or legal challenge (or if the same shall have occurred, the same shall have been favorably and-
finally disposed of), or found to be invalid in any legal proceeding, nor shall there be any further
administrative or legislative actions to amend, modify, rescind, regulate or restrict the Street Conveyance, -

the Parking License or Brown’s rights there under.

VII. Existing Memorandum Unaffected

The June 5, 2003 Memorandum of Understanding (the “MOU”) by and amongst the City, Brown',"aﬁ'{'if-:_
three other educational institutions (a copy of which is attached hereto as Exhibit C) remains in full force -
and effect and is not modified by this Agreement in any way.

VIII. Non Performance, Default, and Remedies

The parties agree that each shall act in good faith in implementing the terms of the agreement.

If at any time a Condition to Payment is not satisfied, Brown shall have no obligation to make any furthe:
payment hereunder. In addition, if any payments have previously been made and a Condition to Payment -
becomes unsatisfied, and such failure continues for at least 60 days after notice from Brown, the City -
shall return any payments previously made to the City, EXCEPT that in no event shall any portion of the~
“initial payment” be returned to Brown, nor shall any offset or credit be associated therewith at any time.

In the event that either party shall fail to perform fully the obligations contained in this agreement, ‘tHeif
other party shall be entitled to fully enforce the outstanding obligations. = .

In the event that the Conditions to Payment have been satisfied and Brown fails to make any paymient to- - =
the City in accordance with the time frame specified for such payment, the City shall, as its exclusive - g
remedy, be entitled to seek damages in a court of law. There shall be no notice and cure opportunities for -~ -
Brown with respect to monetary defaults.

In the event that the City breaches any of its material obligations under this Agreement or the Patking = - -
License and the City fails to cure any such breach within sixty (60) days from receiving written notice of -~ -
the same, Brown shall be permitted to terminate this Agreement and no further payments required under -

the terms of this Agreement shall be due. Upon the City effectuating a cure, the notice of default shall be- -

deemed null and void and this Agreement shall continue in full force and effect.

In the event that the City does not return the advanced monies in accordance with the provision of this = =
paragraph, Brown shall be entitled to offset such amount, as a credit, to any and all fees and taxes or other -~
monetary obligations (including payments due under the 2003 Memorandum of Understanding between
the City from Brown) of any kind due to the City of Providence until such time as the full amount due and -
payable to Brown under this provision shall have been satisfied.

IX. Miscellaneous

The parties agree that this Agreement represents an effort on the part of Brown and the City to address - -
mutual needs and the effect of the same is not intended to nor shall it affect, alter, diminish or modify the - .- -
legal status, force, and effect of Brown’s tax exempt status in any way. Nothing in this Agreement shall - - 4
prohibit or restrict Brown in its right to challenge any attempt to affect, alter, diminish or modify the legal -
status, force, and effect of Brown’s tax exempt status in any way.
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General captions and section titles are for convenience of reference only, and shall not be used to constru'
this Agreement. References to a Section include subsections thereof.

The term “including” shall be interpreted to mean “including, without limitation,” unless the cdﬁiéﬁff
otherwise expressly specifies. ¥

This Agreement may be executed in any number of counterparts, each of which shall be ‘deemed E'zi;i
original, and all of which shall be deemed to constitute one instrument. Photocopies, facsimile -and" .
electronic versions (such as pdf, jpeg, and tif) of this Agreement shall be deemed originals and treated a5~ -
binding. s

This Agreement, including all exhibits attached hereto, constitutes the entire understandmg and agreemen :
of the pames hereto with respect to the matters hereof and supersedes all prior understandings and - - .
agreements in their entirety, if any, there being no other oral or written promises, conditions;”. - - e -
representations, understandings, agreements or terms of any kind as conditions or inducements to the™™ -~ .= ‘

execution hereof and none have been relied upon by either party. Any subsequent conditions,
representations, warranties, agreements or amendments to or modifications of this Agreement shall notbe-
valid and binding upon the parties unless the same shall be embodied in a subsequent writing signed by -
both of the parties herefo. o

Any notice or demand which must or may be given under this Agreement ot by law shall be in writing -
and shall be deemed to have been given when delivered by personal delivery; one (1) business day after =~~~ = -
being deposited with a nationally recognized overnight courier; or two (2) business days after being . -~ - -~
deposited in the United States mail, certified, return receipt requested, full postage prepaid, addressed to - - o
the respective parties at the addresses set forth in the in this Agreement. All notices or demands sent to-

the City shall be sent to the attention of the Mayor’s Office, with a copy sent simultaneously (in

accordance with the methods herein provided) to the attention of the City Solicitor. All notices or

demands sent to Brown shall be sent to the attention of the President with a copy sent simultaneously (in -

accordance with the methods herein provided) to the attention of the General Counsel.

I[N WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by its respectwe'f_'. ¥ :
duly authorized officers as of the day and year first written above. :

THE CITY OF PROVIDENCE BROWN UNBVERSITY

By: W m ¥-30-12- By: {

Angei Taveds, Mayor Ruth J. Simmon I!'resmient |
By: Providence City Council Approved as to form gnd correcfﬁéés::
By: v/é’ 2 L {70 11— By: 5%& e -

Michael A. Solomon, Council President Beverly E. Ledbélter, General Counse!

Approved as tgrtTT and correciness:
NN A

(Jeffr M\Padw ity Sohmtor

\ s
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