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UNITED STATES DISTRICT COURT 

DISTRICT OF RHODE ISLAND 

 

SOLIBELLE, LLC, FOREST, LLC, APEX 

DEVELOPMENT COMPANY, LLC, and 

PILAVIN PROPERTIES, LLC,  

Plaintiffs, 

v. 

CITY OF PAWTUCKET; PAWTUCKET 

REDEVELOPMENT AGENCY; JOANNA 

L’HEUREUX, in her capacity as Finance 

Director of the City of Pawtucket; DONALD 

R. GREBIEN, in his individual capacity; 

JEANNE BOYLE, in her individual capacity; 

DYLAN M. ZELAZO, in his individual 

capacity; and JOHN DOE, in his official and 

individual capacity. 

Defendants. 

 

 

 

    C.A. No. 19-cv-0020-JJM-LDA 

  JURY TRIAL DEMANDED 

 

Second Amended Complaint 

Introduction 

1. Plaintiffs are part of the Pawtucket-based family of Apex Companies, founded in 

Rhode Island in 1924.  They bring this Complaint to stop the systemic abuse of power deployed 

by the Defendants.  Defendants have relentlessly singled out the Apex Companies, interfered 

with their property rights and their businesses and tried to coerce them into giving up their 

properties in violation of the law.   

2. The Apex Companies own five premier parcels that comprise a highly visible 

gateway to the City of Pawtucket (“City” or “City of Pawtucket”) and the State of Rhode Island 

(“State”).  The City, in conjunction with the State, has engaged in a coordinated attempt to pass 

unconstitutional legislation and leverage the power of eminent domain to acquire the Apex 
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Companies’ private property for a fraction of the true market value.  These efforts include 

improper conduct and the passage and attempted application of legislation, ordinances, and 

Amendments No. 15, No. 16, and No. 17 to the City’s Redevelopment Plan that specifically, and 

unconstitutionally, single out the Apex Companies’ properties and render the Apex Companies 

ineligible for legal protections that apply to all other landowners in Rhode Island. 

3. The Defendants have frozen all of the Apex Companies’ development efforts, 

caused millions of dollars in lost investment, interfered with their tenants, interfered with their 

businesses, made it impossible to cover even basic expenses for the properties, and tried to 

leverage and intimidate the Apex Companies into submission by denying basic rights.  In their 

quest to force the Apex Companies to surrender their properties at a fraction of market value, the 

Defendants have, inter alia: 

a. Repeatedly declared to the world that the City will acquire the Apex Companies’ 
properties by purchase or eminent domain, thus freezing all development and 
making it impossible for the Apex Companies to rent, sell, or develop the 
properties; 

b. Announced to the world that the City’s redevelopment of the Apex Companies’ 
properties will be for economic development, and then passed a redevelopment 
plan that, for clearly pretextual purposes, calls the properties blighted; 

c. Required the Apex Companies to receive permission from the City before they 
would be allowed to sign a lease with any tenant;   

d. Shunned prospective national tenants as unfit to lease the properties, or failing to 
represent a “celebration of the outdoors”;   

e. Thwarted a major redevelopment project, known as Riverfront Commons, that the 
City itself had already approved; 

f. Choked the potential redevelopment of the properties such that the Apex 
Companies cannot generate enough revenue to even meet basic expenses such as 
real estate taxes; 

g. Engaged in competition with the Apex Companies as a private developer.  As 
recently as two weeks ago, the Defendants met with representatives of potential 
tenants – tenants the City previously opposed – in pursuit of a development 
project that is remarkably similar to the projects proposed by the Apex 
Companies; 

h. After years of declaring to the public it would acquire the property under any 
circumstances and passing an ordinance (Amendment No. 17 to the City’s 
Redevelopment Plan) affirming that position, the City stated it wanted to perform 
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environmental testing, rejected the Apex Companies’ offer to perform 
environmental testing on the properties under reasonable terms and conditions, 
and instead represented to a Court that it would not acquire the property without 
further, unnecessary and unfettered environmental testing, in a blatant attempt to 
drive down the cost of the acquisition;   

i. Passed legislation to force the Apex Companies to pay the City’s legal fees if they 
challenge the amount of just compensation the City would pay in acquiring the 
properties by eminent domain; 

j. Passed legislation that prevents the Apex Companies from accessing funds that 
are deposited into Court to pay for any eminent domain proceeding, and instead 
requires that the funds remain with the Court until the end of the valuation suit - 
provisions that apply to the Apex Companies and no one else in Rhode Island; 
and 

k. Deliberately mischaracterized what is clearly an economic development project as 
a “recreational project” without any specific and/or primary recreational use, in 
order to illegally avoid paying the compensation for economic development 
takings that is required and available to every other private property owner in 
Rhode Island except, now, the Apex Companies.  

 
4. The Defendants have relentlessly interfered with the Apex Companies because 

they do not want the Apex Companies’ development project  - a project that the Defendants 

themselves approved just prior to deciding they desired the properties for their own purposes.  

The Defendants claim they will buy or take the properties as they have a better development 

project – a project which is now eerily similar to the Apex Companies’ project that attracted 

significant interest before the City shut it down.  The Defendants are using any means at their 

disposal – including illegal means – to force the Apex Companies to give up control of their 

properties at below market pricing.  This is an unconstitutional abuse of power that is illegal 

under Rhode Island and federal law.  

Parties 

Plaintiffs and the Five Separate Pieces of Property They Own in the City of Pawtucket 

5. The four Plaintiffs in this suit are (a) Solibelle, LLC (“Solibelle”); (b) Forest, 

LLC (“Forest”); (c) Apex Development Company, LLC (“Apex Development”); and (d) Pilavin 

Properties, LLC (“Pilavin Properties”).  Each is a Rhode Island limited liability company with its 

Case 1:19-cv-00020-JJM-LDA   Document 18   Filed 04/14/21   Page 3 of 69 PageID #: 82



 

4 
 

principal office located in Pawtucket, Rhode Island, and each owns real property in Pawtucket, 

Rhode Island. 

6. Unless otherwise noted, Solibelle, Forest, Apex Development, and Pilavin 

Properties, LLC shall be referred to collectively in this Complaint as “Plaintiffs,” the “Property 

Owners,” and/or the “Apex Companies.”   

7. The Apex Companies own five pieces of property in the City of Pawtucket:  

a. 100 Main Street, Pawtucket, Rhode Island, further described as Lot 553 on the 

City of Pawtucket Tax Assessor’s Plat 23B (“100 Main Street”); 

b. 10 School Street, Pawtucket, Rhode Island, further described as Lot 542 on the 

City of Pawtucket Tax Assessor’s Plat 23B (“10 School Street”); 

c. 1 School Street, Pawtucket, Rhode Island, further described as Lot 562 on the 

City of Pawtucket Tax Assessor’s Plat 23B.  This property is also described by 

the City of Pawtucket Tax Assessor as 33 Main Street, Pawtucket, Rhode Island, 

and will be referred to as “33 Main Street”;   

d. 101 Main Street, Pawtucket, Rhode Island, further described as Lot 670 on the 

City of Pawtucket Tax Assessor’s Plat 23B (“101 Main Street”); and 

e. 46 Main Street, Pawtucket, Rhode Island, further described as Lot 541 on the City 

of Pawtucket Tax Assessor’s Plat 23B (“46 Main Street”). 

8. These five separate pieces of property – 100 Main Street, 101 Main Street, 46 

Main Street, 33 Main Street, and 10 School Street – are adjacent to each other, but they are also 

distinct lots.  These five properties are collectively referred to in this Complaint as the 

“Properties,” the “Apex Site,” the “Apex Properties,” or “Riverfront Commons.”   
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9. The following is a map showing, for demonstrative purposes,  the five separate 

pieces of land that make up Riverfront Commons: 

 

10. Plaintiff Apex Development owns 100 Main Street, which is approximately 9.09 

acres.  It is the site of the famous Apex pyramid and a two-story mixed use complex that is the 

home of the Apex Department Store and other businesses. 

11. Plaintiff Apex Development also owns 10 School Street, which is approximately 

.68 acres.   
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12. Plaintiff Pilavin Properties owns 33 Main Street, which is approximately .73 

acres.  It is the site of the Apex Tire & Service Center, another active employer in Pawtucket 

dating back to 1938 (and dating back to 1924 in Rhode Island).  

13. Plaintiff Solibelle owns 101 Main Street, which is approximately 1.31 acres.  It is 

the site of a structurally sound multi story commercial building overlooking the scenic waterfalls 

and Slater Mill. 

14. Plaintiff Forest owns 46 Main Street, which is approximately .54 acres.   

15. Collectively, Riverfront Commons is a five parcel, twelve-plus acre site, that 

serves as the “Gateway to Rhode Island.”  It is directly adjacent to, clearly visible from, and 

enjoys unparalleled access to Interstate 95, maintains hundreds of feet of river view property, and 

has outstanding local visibility and access.  This gateway property to the State of Rhode Island 

sees more than 100,000 vehicles entering and exiting Rhode Island daily on I-95.  The Properties 

are one of the most – and likely, the most – desirable development properties along the I-95 

corridor in Rhode Island, and throughout the Apex Companies’ ownership, has become a 

regional landmark.  It has hosted numerous businesses employing scores of Rhode Islanders. 

Defendants 

16. Defendant City of Pawtucket is a municipal body politic and corporate within, 

and governmental subdivision of, the State of Rhode Island.  Defendant Joanna L’Heureux is 

named in her capacity as the Finance Director for the City of Pawtucket.  Collectively, the City 

of Pawtucket and L’Heureux are referred to as the “City.”   

17. Defendant Pawtucket Redevelopment Agency (“PRA”) is a department of the 

City of Pawtucket.  The PRA has specific redevelopment duties under statute and ordinance.  

Upon information and belief, the PRA is an instrumentality and alter ego of the City.  
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18. Defendant Donald R. Grebien (“Grebien”) is the Mayor of the City of Pawtucket.  

Grebien is named as a Defendant in his individual capacity. 

19. Defendant Jeanne Boyle (“Boyle”) is the Director of Commerce for the City of 

Pawtucket.  Boyle is named as a Defendant in her individual capacity. 

20. Defendant Dylan M. Zelazo (“Zelazo”) is the Director of Administration for the 

City of Pawtucket.  Zelazo is named as a Defendant in his individual capacity. 

21. Defendant John Doe is an agent of the City or one of its departments, boards, or 

commissions.  John Doe is sued in his or her official capacity and in his or her individual 

capacity. 

Other Interested Party 

22. The State of Rhode Island, by and through the Attorney General of the State of 

Rhode Island, will be served with notice of this Complaint pursuant to R.I. Gen. Laws § 9-30-11. 

The State of Rhode Island is not named as a defendant in this Complaint. 

Jurisdiction and Venue 

23. The Court has subject matter jurisdiction because the suit (a) arises under the 

Constitution and laws of the United States, conferring jurisdiction under 28 U.S.C. § 1331, (b) 

invokes the Court’s subject matter jurisdiction under 42 U.S.C. § 1983, and (c) invokes the 

Declaratory Judgments Act (“APA”) 28 U.S.C. §§ 2201, 2202. 

24. The Court has supplemental jurisdiction over the state-law claims under 28 U.S.C. 

§ 1367 because the state-law claims are closely related to federal claims such that they form part 

of the same case and controversy. 
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25. The Court has personal jurisdiction over Defendants because their acts and 

omissions that form the basis for this Complaint occurred in Rhode Island or were affirmatively 

directed by Defendants against Plaintiffs in Rhode Island. 

26. Venue is proper under 28 U.S.C. § 1391(b)(2) because a substantial part of the 

events or omissions giving rise to Plaintiffs’ claims occurred in Rhode Island. 

Facts 

The Apex Companies’ Investment-Backed Expectations 

27. The Apex Companies are committed to investing in growth and jobs in the City of 

Pawtucket.  Over their nearly 100-year history, the Apex Companies, headquartered in Rhode 

Island, have employed thousands of Rhode Islanders (as well as others outside of Rhode Island), 

and created significant opportunity and jobs in Rhode Island.  The Plaintiffs very methodically 

planned out and put together the five parcels that are now the subject of this dispute, Riverfront 

Commons, with a clear vision to further develop the land and create and provide significant 

additional jobs.   

28. Historically, the Apex Companies owned 100 Main Street, 33 Main Street, and 10 

School Street, and operated businesses at those locations.  The Apex Companies’ retail 

businesses had annual revenue of approximately $100 Million, but in 2001, as one of the last 

regional chains standing, the Apex Companies instituted a strategic reduction in the retail 

businesses’ size and scope, reconfiguring the retail store at 100 Main Street over the following 

years to accommodate the future redevelopment of the property. 

29. Before the Apex Companies were marketing 100 Main Street, they were 

approached by a national retailer to lease the property. While those discussions were taking 

place, the Rhode Island Department of Motor Vehicles (the “DMV”) required an emergency 
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relocation in January 2004 and it was determined that 100 Main Street was the only viable site 

that could accommodate them.  The Apex Companies agreed to put their redevelopment goals on 

hold in order to temporarily house the DMV.  The DMV’s use and occupancy of 100 Main Street 

was supposed to be a short-term arrangement of two months, but ended up lasting six and a half 

years.    

30. During the DMV’s tenancy, the Apex Companies strategically acquired the 

property located at 46 Main Street.   

31. After its six and a half years of occupancy, the DMV finally moved to a new 

facility towards the end of 2010.  Thereafter, the Apex Companies began marketing the property 

and quickly had multiple offers from major retailers. 

32. Also starting around 2010, the Apex Companies went through the arduous process 

of rezoning the properties as a new Riverfront Commons District and completed that process in 

2012 

33. In 2011, after negotiations with major retailers and preliminary due diligence by 

those retailers, Apex Development signed a letter of intent with a major retailer (“Tenant”) to 

open a store in the upper level of the existing building.  Thereafter, the Tenant commenced its 

lease development efforts and due diligence, which included performing surveys, engineering 

design and analysis, architectural design, structural engineering surveys and design, 

environmental studies, traffic studies, and obtaining permits and approvals.   

34. As part of these efforts, significant environmental testing and analysis was 

performed to secure a comprehensive evaluation of the environmental condition of the property. 

35. In addition, the Apex Companies were able to secure approvals, including 

Environmental Land Use Restrictions and Soil Management Plans from the Rhode Island 
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Department of Environmental Management for the construction and redevelopment of 100 Main 

Street and 10 School Street.   

36. During this time, the efforts of the Apex Companies and the Tenant were impeded 

and delayed in part by issues caused by the Rhode Island Department of Transportation’s 

performance of the Pawtucket I-95 Bridge project. 

37. On December 10, 2014, RIDEM issued letters of compliance for 100 Main Street 

and 10 School Street in connection with the Apex Companies’ development plans.  

38. In 2015, after completing the due diligence and the lease negotiations, the Tenant 

underwent a major shift in its real estate strategy and requested an extension or option until 2017.  

The Apex Companies declined the request and instead expanded their footprint and finalized the 

purchase of 101 Main Street.  

39. After its acquisition, the Apex Companies went ahead and completed the re-

zoning process for 101 Main Street and it was added to the Riverfront Commons District.    

40. In December 2015, after acquisition and the rezoning of 101 Main Street, the City 

issued a Master Plan permit for the Riverfront Commons project that included new development 

on each of the properties that make up Riverfront Commons: 100 Main Street, 33 Main Street, 

101 Main Street, 10 School Street, and 46 Main Street.   

41. The Master Plan, which became final in 2016, remains valid and in good standing, 

provides for the development of hundreds of thousands of square feet of mixed-use space across 

the five parcels, including retail, office, restaurants (including restaurants overlooking historic 

Slater Mill and the surrounding riverfront area), residential, hotel, warehouse, medical, and other 

specialty uses.  The project does not require any additional significant regulatory approvals from 

state or municipal agencies. 
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42. Throughout 2016, the Apex Companies worked on final design schematics and 

marketing plans for Riverfront Commons, and then actively marketed the project and engaged in 

extensive conversations with national users. 

43. Following its approval of an Environmental Land Use Restriction for the 

property, in December 2020, RIDEM issued Pilavin Properties a letter of compliance for 33 

Main Street. 

44. Currently, four of the five parcels – 100 Main Street, 10 School Street, 46 Main 

Street, and 33 Main Street – have an Environmental Land Use Restriction and Soil Management 

Plan in place to allow for their effective management and the development of Riverfront 

Commons, and the fifth parcel – 101 Main Street – does not require one.   

45. Riverfront Commons is consistent and in compliance with the City’s zoning 

ordinances and comprehensive plans and numerous studies and reports. 

46. The Apex Companies, and their investors, spent millions of dollars and years 

accumulating and permitting the parcels that make up Riverfront Commons and to create a 

shovel-ready re-development project that promised substantial benefits to the City and the State 

of Rhode Island. 

47. Nevertheless, members of the City Administration have taken concrete steps to 

actively prevent the Apex Companies’ development plans, and to substitute their own vision of 

redevelopment at Riverfront Commons in place of the Apex Companies’ vision. 

48. In 2020, the Apex Companies sought approval of an extension of the Master Plan 

permit, citing in part the City’s interference with its development plans. 

49. Although the Master Plan permit extension was initially approved with the 

support of the City, Defendant Boyle appeared at the June 2020 public hearing and objected to 
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what should have been a perfunctory extension of the Master Plan permit.  The City Planning 

Department’s staff did not object to the extension.  During this hearing Defendant Boyle 

referenced a memorandum that was apparently sent to the City Planning Commission and 

allegedly sent to the Apex Companies.  As of the date of this filing no such memorandum has 

been received by the Apex Companies.   

50. Despite Defendant Boyle’s objection, the City Planning Commission granted the 

Apex Companies’ the requested extension.   

The City Tells The Apex Companies It Will Take Their Property for the PawSox 

51. Riverfront Commons reflects the Apex Companies’ goal to bring new economic 

development to the City’s urban core.  Once the necessary approvals were secured and the 

zoning, engineering, surveying, planning, and marketing were ready, the Apex Companies began 

marketing the project nationally. 

52. In the Fall of 2016, after the Apex Companies finished its permitting and began 

rolling out its national marketing, the City, without any discussion with or warning to the 

Property Owners, began stating publicly that it might acquire Riverfront Commons by eminent 

domain. 

53. Specifically, 2016 saw the beginning of a public – and very political – discussion 

concerning the Pawtucket Red Sox Baseball Club LLC’s (the “PawSox”) relocation from McCoy 

Stadium to the Apex Site at 100 Main Street.   

54. Over the months that followed, a series of meetings were held between the Apex 

Companies and PawSox ownership.  After these meetings, and based in part on false reporting of 

their content, the City began making public statements about taking the Apex Site by eminent 

domain.   
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55. For the next two years, the Apex Companies’ plan to bring new economic 

development to the City’s urban core through the Riverfront Commons project was frozen by the 

City’s public announcements – tantamount to threats – that it would acquire the Apex Site by 

eminent domain. 

56. The City and the PRA, and Defendants Grebien, Boyle, and Zelazo, had no 

material concerns about environmental issues when they engaged in active recruitment of the 

PawSox to move to the Apex Properties and heavily petitioned the State to invest in the project. 

57. In an article in the Valley Breeze in October 2017, it was reported that  

Zelazo produced a summary analysis from Sage Environmental, the company 
commissioned by the city to perform environmental due diligence on the Apex 
Property.  A report from Sage summarizes previous findings from environmental 
consulting firm GZA showing contamination levels exceeding residential direct 
exposure criteria (RDEC) standards, but finding those levels consistent with the 
presence of ‘urban fill’ and only in the top 8 feet of soil at the Apex site on Main 
Street . . . . Zelazo said development of the new stadium and ancillary 
development around it are critical to moving Pawtucket forward, and nothing 
about environmental reports suggest a serious liability for the city. 

“From the Beginning, This Has Always Been About Economic Development” 

58. Throughout the time the City and other government officials were courting the 

PawSox, and even following the PawSox’s decision to leave the City and move to Worcester, 

both City and government officials have repeatedly made crystal clear that the reason the City 

wanted to condemn Riverfront Commons was for economic development.  Their candid 

admissions include: 

a. “From the beginning this has always been about economic development for the 
city of Pawtucket.”  Mayor Grebien, quoted in Senate committee for proposed 
PawSox stadium, ABC6.com (Dec. 7, 2017); 
 

b. “This is too critical of an economic development project to allow it to walk out 
the door.” Mayor [Grebien] pens letter to state leadership, Pawtucket Times (Dec. 
22, 2017); 
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c. “This is economic development,” Grebien said. “An opportunity for the city of 
Pawtucket. If they do not give us that opportunity for that economic development, 
Pawtucket is going to be hurt.” Mattiello, PawSox leadership plan meeting soon, 
WRPI.com (Feb. 7, 2018); 

 
d. “It’s an economic development opportunity for Pawtucket, the Blackstone Valley 

and Rhode Island to bring year-round entertainment and events, expand access to 
our waterfront and create a world-class destination to attract 500,000 visitors and 
patrons from around the country to our state.” Mayor Grebien editorial, It’s all in 
the numbers: A majority of Rhode Islanders support new stadium, New England 
Real Estate Journal (Mar. 9, 2018); 

 
e. “‘At the end of the day this is about keeping economic development in 

Pawtucket,’ said Pawtucket Mayor Donald Grebien last Tuesday. ‘You’re going 
to create a piece that will ground Pawtucket for a long time.’” PawSox safe at 
Home?, Cranston Herald (June 26, 2018); 

 
f. “‘Since day one, this has been about the economic development of Pawtucket, the 

opportunity to revitalize our downtown, and keeping our iconic Pawtucket Red 
Sox here in Rhode Island,’ Grebien said.” Hopes remains for PawSox to stay in 
Pawtucket, Sun Chronicle (June 28, 2018); 

 
g. “Obviously, while it’s unfortunate that the PawSox have made the decision to 

move, the goals really remain the same here.  This is about redevelopment.  It was 
never truly about baseball.  It was always about the economic redevelopment of 
Downtown and the riverfront.” Dylan Zelazo, Dep. Dir. of Administration, 
Pawtucket, Pawtucket Redevelopment Agency Meeting, Aug. 28, 2018; 

 
h. “As part of the work that we did, there was some changes to the state enabling 

legislation, to support the City and PRA for projects which . . . focus on the public 
recreation infrastructure project just for commercial redevelopment.  The states 
recognize how recreation projects and public investment can provide the 
foundation for redevelopment efforts which enhance economic development and 
employment opportunities in Rhode Island.” Sue Mara, Pawtucket, Planning 
Director For City of Pawtucket, Pawtucket Redevelopment Agency Meeting, 
Aug. 28, 2018; 

 
i. “The state recognizes that some cities and towns would need some tools in order 

to . . help for economic development.  And this Redevelopment Plan, and the 
tools that it enables, are some of those ways.” Sue Mara, Pawtucket, Planning 
Director For City of Pawtucket, Pawtucket Redevelopment Agency Meeting, 
Aug. 28, 2018; 

 
j. In the new statute, “the process is under a quick take process, which we can 

utilize if it’s a taking for a recreational facility with surrounding economic 
development that will preserve or create jobs in Rhode Island.  It’s an 
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uncomplicated process.”  Ted Orson, Attorney For City of Pawtucket, Pawtucket 
Redevelopment Agency Meeting, Aug. 28, 2018;   

 
k. The “centerpiece recreational facility will act as the igniter for the economic 

development of the surrounding properties, the Downtown, and the riverway.” 
John Baxter, Board Member of Pawtucket Redevelopment Agency, Pawtucket 
Redevelopment Agency Meeting, Aug. 28, 2018. 

 
59. Defendants know that takings of private property for economic development are 

controversial.  In 2005, the United States Supreme Court issued its landmark decision in Kelo v. 

New London, holding that governments may use their eminent domain power to condemn 

property for “economic development” purposes. 

60. In 2008, in response to the Kelo v. New London case, the Rhode Island State 

Legislature enacted the Home and Business Protection Act.  That law requires that if private 

property is condemned for economic development purposes, the taking authority must pay the 

property owner “[a] minimum of one hundred fifty percent” of the condemned property’s fair 

market value and provide other benefits, including reimbursement for relocation expenses.   

61. As shown above, City and other government officials had candidly admitted that 

any taking of Riverfront Commons would be for the purpose of economic development.  Yet 

they have also gone to extraordinary lengths to invent various other, pretextual reasons for the 

taking of Riverfront Commons in a transparent and improper attempt to avoid the requirements 

of the Home and Business Protection Act. 

62. During the 2016-2017 session of the Rhode Island General Assembly, the City 

and the PawSox lobbied for legislation to fund the construction of a new stadium.  Despite those 

efforts, the proposed legislation did not pass during the 2016-2017 legislative session. 
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63. Upon information and belief, it was the failure to pass the proposed legislation 

during the 2016-2017 legislative session that caused the PawSox to begin their search for a new 

home somewhere other than Pawtucket. 

64. Following the end of the 2016-2017 legislative session, the City of Worcester, 

Massachusetts, emerged as a frontrunner to become the new home of the PawSox. 

65. The parcel of land in Worcester that the PawSox identified as their preferred 

parcel for construction of a  new stadium is just five acres. 

66. The Apex Companies’ property at 100 Main Street is nine-plus acres, well over 

the five acres that the PawSox identified as their preferred site in Worcester. 

67. Thus, the proposed ballpark in Worcester would have fit easily within just one of 

the Apex Companies’ properties – 100 Main Street. 

68. The City and the PawSox tried again to have legislation for the new stadium 

passed during the 2017-2018 legislative session. 

69. This time, unlike the proposed legislation from the previous legislative session, 

the proposed legislation in the 2017-2018 legislative session did not carry the full faith and credit 

of the State of Rhode Island.  Instead, the bonds would be repaid only from revenue generated by 

the stadium project as funded by the Pawtucket Redevelopment Agency. 

70. Initially, the City and the PawSox did not make clear to the Apex Companies 

which portion of the land it wanted for the new stadium, but the PawSox eventually expressed 

directly to the Apex Companies that they were interested in 100 Main Street.  The City and/or 

the PawSox then decided they wanted all of the Apex Companies’ properties – not just for the 

proposed ballpark itself, but for other commercial reasons or to hand out prime real estate to their 

friends and associates – and the City and the PawSox commissioned the Yale School of 
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Architecture to develop a plan for all five of the Apex Companies’ properties that make up 

Riverfront Commons. 

71. On July 8, 2018, with the support of the PawSox and the City, the Rhode Island 

General Assembly enacted legislation that authorized lending for the proposed ballpark to be 

repaid only from revenue from the commercial project that accompanied the new proposed 

ballpark, known as 2018-H 7290 Substitute A (“the Stadium Bill”).   

72. The Stadium Bill amended and added new sections to the Redevelopment Act of 

1956 (R.I. Gen. Laws chs. 45-31 to 45-33 (the “Redevelopment Act”)) for the specific purpose 

of financing and building a new PawSox stadium at Riverfront Commons. 

73. Buried in the Stadium Bill were provisions attempting to strip the Apex 

Companies of their rights under the Home and Business Protection Act.  The new law attempted 

to deprive the Apex Companies of the 150% premium required by the Home and Business 

Protection Act, as well as its mandatory requirement that the taking authority pay all of the Apex 

Companies’ relocation expenses.   

74. The Stadium Bill also sought to deprive the Apex Companies of basic rights, 

including requiring that, if the Apex Companies brought suit to challenge the amount of 

compensation offered as a result of the taking, and if a judgment entered for less than the amount 

offered, the Apex Companies would be required to pay the taking authority’s legal fees in the 

litigation.  The law also barred the Apex Companies from accessing funds deposited into court to 

pay for the taking, and instead required that the funds remain with the court until the end of the 

valuation suit.    
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The PawSox Announce A Move To Worcester and the City Rams Through An Undefined 
Redevelopment Plan With a Pretextual Finding of Blight 

75. On August 17, 2018, the PawSox officially announced that they had decided to 

relocate from Pawtucket to Worcester.   

76. National retailers had remained interested in the Apex site and its marquee, 

gateway location.  One such retailer, during a 2017 site visit, told the Apex Companies that if the 

PawSox deal (which at the time was believed to be imminent) did not close, the retailer wanted 

to quickly resume lease talks with the Apex Companies.   

77. When the PawSox deal deadline was extended into 2018, that retailer again 

contacted the Apex Companies, asking to meet with the Apex Companies if the PawSox 

ultimately chose to leave Rhode Island.   

78. Once it became apparent that the PawSox were moving to Worcester, the Apex 

Companies had the development team for the above-referenced national retailer on site 

inspecting the property.  The PawSox’s  announcement that they were moving to Worcester 

effectively removed the cloud that had hung over potential other uses of Riverfront Commons, 

and the Apex Companies immediately re-engaged in their negotiations with prospective anchor 

retailers.   

79. With no advance notice, on August 22, 2018 – shortly after the PawSox 

announcement – the Governor of the State of Rhode Island and the Mayor of the City held a 

press conference immediately adjacent to the Properties, in which they announced that they 

needed to, and would, acquire the Apex Properties regardless of the PawSox departure.  At the 

press conference, the Mayor declared that “we are going to continue the redevelopment of our 

downtown area.  And this is important, and we will acquire the Apex site which is a gateway to 

our city and our state.  That’s truly important, as we move forward.” 
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80. In conjunction with the August 22, 2018 press conference, the City began taking 

quick and immediate steps to acquire Riverfront Commons. Defendant Dylan Zelazo, the City’s 

Director of Administration, stated that the City planned to acquire Riverfront Commons, 

hopefully through a consensual sale, “but if sale terms cannot be reached, then the next 

amendment to the redevelopment plan will provide for the PRA to take Apex properties by 

eminent domain if necessary.” 

81. On August 28, 2018, the City presented “Pawtucket Redevelopment Plan, 

Amendment No. 15, Downtown Gateway Project” at a public meeting of the Pawtucket 

Redevelopment Agency. 

82. The proposed Amendment No. 15 to the Redevelopment Plan, identified 

Riverfront Commons “for construction of a new, riverfront, public recreational facility, with 

planned redevelopment of the surrounding project area.”  The Plan did not provide any detail on 

the specifics of the recreational facility.   

83. The City Council referred the proposed Amendment No. 15 to the Redevelopment 

Plan to the City Council Finance and Ordinance Committees.  On October 10, 2018, the City 

Council’s Ordinance and Finance Committees held a meeting on Amendment 15 to the 

Redevelopment Plan (Aug. 28 version).  The minutes of the October 10, 2018 meeting of the 

City’s Ordinance Committee and Finance Committee state that “if developers believe that the 

city is intent on taking the property, it could put them off from spending any funds on due 

diligence. If this matter goes to court for eminent domain, [the Apex Companies] may be able to 

bring forward witnesses to testify that the property could have been sold for $xx million except 

for the city’s plan. Mr. Orson is concerned that this could hurt the city on the determination of 

the property’s value.” 
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84. On October 16, 2018, the City of Pawtucket Planning Commission held a meeting 

to discuss Amendment No. 15 to the Redevelopment Plan.  During that meeting, Ted Orson, 

Esq., counsel for the City, stated that “we’re working really hard, and Rhode Island Commerce is 

working directly with us in order to try to locate, attract and bring forward a new development.  

And while it does say recreational development, which is far advantageous from a financial 

perspective under the new statute, whereas under the old statute, we – if it’s a non-recreational 

facility, then at the eminent domain taking, the owners entitled to 150% of fair value, whereas if 

it’s a recreational facility, and it falls within the new statute, it’s only fair value.  It’s a huge 

difference in the amount of dollars that PRA would have to expend if it was a recreational 

facility versus some other use.”  Attorney Orson also stated that “the statute [i.e., the Stadium 

Bill] was drafted in anticipation of the PawSox remaining here.”  Another speaker at the meeting 

said “and that’s why recreational is in here,” to which Mr. Orson responded, “because it amends 

the statute to give us the potential that lies within the statute.” 

85. On November 7, 2018, the City Council held a public hearing on Amendment No. 

15 to the Redevelopment Plan.  The City Council did not permit representatives of the Apex 

Companies to question the City’s “expert” witnesses at the hearing.  The Apex Companies 

submitted objections at the hearing. 

86. During the hearing, Jeanne Boyle, the Executive Director of the PRA and the 

City’s Director of Commerce, informed the City Council that “the fundamental purpose of the 

Amendment is to create a vibrant, economically diverse entranceway to the City’s downtown, 

which will serve as a catalyst for economic development for the downtown and also throughout 

the City.” 
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87. Around this time, Defendant Zelazo made public comments that criticized the 

Apex Companies for trying to lease their properties, and accused them of a “disingenuous 

attempt to drive up the cost to taxpayers of the property acquisition.” 

88. On December 17, 2018, the City Council voted for passage of Amendment 15 to 

the Redevelopment Plan.  On December 18, 2018, the Mayor of the City approved Amendment 

15 to the Redevelopment Plan by affixing his signature to the Ordinance. 

89. The final, approved version of Amendment 15 to the Redevelopment Plan 

referred to a “Centerpiece Facility” on the Apex Properties, but provided no details whatsoever 

as to what that facility was.  Amendment No. 15 stated that the “Centerpiece Facility may be 

redeveloped by the current owner,” but did not specify or even hint at what kind of “facility” was 

intended or required.  Instead, the Plan stated: “[t]he controlling owner of the so-called Apex 

Property (the ‘Owner’) has informed the City that he is in discussions with a potential 

commercial tenant for the Apex Property or for a portion of the Apex Property.  If the Owner 

brings a proposed commercial lease to the City which the City supports, and if the lease is 

consummated, there will be no need for the PRA to acquire the Apex Property.  If this is not 

accomplished, at some point it may become necessary for the City to acquire the Apex Property 

and certain surrounding properties owned by the same ownership group either through a 

voluntary purchase between the Owner and the PRA or through an eminent domain taking by the 

PRA.” 

The City and the PRA Continue to  
Freeze Out the Apex Companies’ Investment-Backed Expectations  

 
90. On January 6, 2019, after the City approved Amendment No. 15 to the 

Redevelopment Plan, the Mayor of the City stated during an interview that with the passage of 

the Ordinance and the blight designation of Riverfront Commons, “what that means is now we 
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have some leverage and we, with it if we need to take it over by eminent domain we’ve done the 

first step, we don’t want to, but.” 

91. On March 13, 2019, without any advance notice to or input from the Property 

Owners or the Apex Companies, the Mayor wrote to the City Council to request Resolutions to 

support legislation, including a bill stylized as “SUPER TIF District Legislation,” that contained 

significant changes to the Stadium Bill in light of the PawSox’s decampment to Worcester.   

92. Notably, the Mayor’s March 13, 2019, letter describes the proposed “SUPER TIF 

District Legislation,” in very innocuous terms.  The Mayor’s letter states simply that “[t]his 

legislation would modify the TIF district boundaries to encompass the Arts District and Growth 

Center along with the Memorial Hospital property and McCoy Stadium.  It would work in 

combination with the TOD bill and the Opportunity Zone bill to create a menu of attractive 

development incentives.  Please note that the 2018 General Assembly passed legislation allowing 

the creation of a TIF district encompassing the city’s Downtown Mixed-Use districts as part of 

the efforts to keep the PawSox.” 

93. On March 20, 2019, the City Council adopted a Resolution endorsing the 

“SUPER TIF District Legislation.”  The City Council’s resolution describes the legislation as 

simply “modify[ing] the boundaries of the Super TIF district, which was approved last year by 

the General Assembly, to encompass the city Arts District and Growth Center District, along 

with the Memorial Hospital property and McCoy Stadium.” 

94. On April 2, 2019, the City, along with the State issued a request for proposals for 

development of McCoy Stadium and other parts of the City.  In practical terms, the request for 

proposals targeted the Apex Properties. 
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95. The City has engaged in discussions with numerous private parties and developers 

regarding development of the Apex Properties, including the developer of the so-called 

“Tidewater Project.”  

96. Upon information and belief, the City has offered to make the Apex Properties 

part of projects to be performed by private parties and developers. 

97. Upon information and belief, in consultation with the City the developer of the so-

called “Tidewater Project” included the Apex Properties in the “Tidewater Project” and released 

numerous images depicting its improvement of the Apex Properties. 

98. On May 24, 2019, the City’s “SUPER TIF District Legislation,” was introduced 

into the House of Representatives as 2019 H. 6153 and referred to the House Finance Committee 

for a hearing scheduled on Thursday, May 30, 2019.  The substance of the legislation introduced 

into the House of Representatives on May 24, 2019 is virtually identical to what the Mayor 

transmitted to the City Council on March 23, 2019.  

99. The Super TIF Bill took the Stadium Bill and made new quick-take procedures 

applicable only to a municipality with a population between 60,001 and 79,999 (i.e., Pawtucket 

only), and that utilize a TIF-funded project, and it left the environmental inspection provision in 

§ 45-32-24.2(d) intact.   The Super TIF Bill also made other changes, including authorizing a 

redevelopment agency to retain a master developer, allowing a redevelopment agency to own a 

project, creating new growth districts in the City of Pawtucket, and further limiting the Apex 

Companies’ rights under the Home and Business Protection Act.   

100. At the time of enactment of the SUPER TIF Bill and ever since, Pawtucket is the 

only municipality in the State that has a population between 60,001 and 79,999. 

Case 1:19-cv-00020-JJM-LDA   Document 18   Filed 04/14/21   Page 23 of 69 PageID #: 102



 

24 
 

101. Upon information and belief, at the time the General Assembly passed the 

SUPER TIF Bill, it was represented that the SUPER TIF Bill applied only to Pawtucket. 

102. Upon information and belief, the General Assembly intended the Super TIF Bill 

to apply only to Pawtucket.   

103. All other projects in all other municipalities in the State must follow the regular 

eminent domain procedure outlined in the Redevelopment Act instead of the fast-track takings 

procedure established in the Stadium Bill as amended by the SUPER TIF Bill.   

104. On March 25, 2020, the members of the City Council read and voted to approve, 

for first passage, Amendment 16 to the Redevelopment Plan (“Amendment 16”).  On April 22, 

2020, the City Council read and voted to approve, for second passage, Amendment 16.  On April 

23, 2020, the Mayor of the City approved the Ordinance by signing Amendment 16.  The Apex 

Companies submitted an objection to Amendment No. 16.   

105. Upon information and belief, the primary purpose of Amendment No. 16 was to 

redraw the redevelopment area to conform to the SUPER TIF Bill, to declare additional swaths 

of Pawtucket as blighted, and to re-affirm prior blight findings.  

106. Throughout much of 2020, the Apex Companies and the City/PRA were 

discussing the potential consensual sale of the Apex Properties.  Notwithstanding these 

discussions, the Apex Companies have not received a meaningful comprehensive offer from the 

City/PRA.   

107. On October 27, 2020, the PRA voted to approve Amendment No. 17 to the 

Redevelopment Act (“Amendment No. 17”).   

108. After the PRA voted to approve Amendment No. 17, the PRA informed the Apex 

Companies by letter that, pursuant to § 45-32-24.2(d) of the Redevelopment Act: 
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The PRA is conducting diligence to determine whether to acquire [the Apex 
Companies’ properties] 
. . . . 
The purpose of this letter is to provide you with two (2) weeks written notice 
that on November 17, 2020, the PRA intends to enter the Properties to 
conduct environmental testing. 
 

109. The PRA sent this letter, notwithstanding that it had already approved 

Amendment No. 17 and decided that it was necessary to acquire the Apex Properties.  

110. Regarding environmental conditions at the Apex Properties, the City was 

perfectly willing to let thousands of children attend PawSox games at the Apex Properties site if 

the PawSox had placed their stadium there.  The City and other government officials had also 

downplayed the existence of alleged environmental contamination at the Apex Properties, 

making public comments such as, “this is common and typical urban fill.  . . . If you looked in 

any urban parcel in any city in Rhode Island, you would find exactly the same kind of 

constituents.  This is common, typical, urban fill,” and stating that the City had no significant 

concerns with environmental contamination at the Apex Properties. 

111. The Apex Companies had agreed to allow the PRA to conduct environmental 

testing of the Apex Properties on reasonable terms and conditions.  The City/PRA rejected the 

Apex Companies fair and reasonable offer.   

112. After rejecting the Apex Companies fair and reasonable offer to conduct 

environmental testing, the City disclosed that its plan for environmental testing that appeared to 

include drilling in at least 18 places inside the Apex Companies’ private buildings (and 50 

borings overall in locations including employee and tenant offices and work areas, spots with 

sensitive computer servers, and areas used to provide millions of dollars’ worth of high-tech 

equipment and computers for a tenant’s customers.  These borings, to a depth of at least 15 feet 

below surface grade, would penetrate through the solid and well-maintained slab / foundation of 
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the buildings, not only doing substantial damage to the floors, but creating potential for risk of 

additional damage including possibly structural or other issues.  In addition, just bringing drilling 

rigs into the interior spaces to permit these borings would require removal of walls, ceilings, 

electrical, entrance ways, and doors, causing widespread disruption and damage to the buildings 

and to the Apex Companies’ and tenants’ businesses.  While the PRA claimed that the work 

would take a “minimally intrusive” total of ten eight-hour days of drilling, that ignored the fact 

that the preparation, testing, and repairs necessitated by such drilling would likely take months to 

complete. 

113. The City developed this plan for testing in 2018 but did not share it with the Apex 

Companies until 2021.  

114. Meanwhile, on December 9, 2020, the members of the City Council read and 

voted for first passage to approve Amendment 17. 

115. On December 21, 2020, the City Council read and voted for second passage to 

approve Amendment 17.  Upon information and belief, on December 22, 2020, the Mayor of the 

City approved the Ordinance by signing Amendment 17.  The Apex Companies submitted 

objections to Amendment No. 17. 

116. The sole purpose of Amendment No. 17 to the Redevelopment Plan is to acquire 

the Apex Properties. 

117. Amendment No. 17 states that the City and the PRA will acquire the Apex 

Properties through a consensual purchase, and if that is not possible, then the City and the PRA 

will acquire the Apex Properties by eminent domain. 

118. Amendment No. 17 effectively instructs the PRA to acquire the Apex Properties. 
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119. The City and the PRA have never made any meaningful attempts to acquire the 

Apex Properties by consensual purchase.  

120. The City and PRA have taken steps designed and intended to lower the value 

and/or price of acquisition of the Apex Properties.  The City and the PRA have described their 

Redevelopment Plans as creating an “option” for them to acquire the Properties. 

121. Despite this, the City recently reversed its position and stated to the Apex 

Companies in litigation that it will not acquire the Properties without conducting environmental 

testing, and that it would be a breach of the public trust to acquire the Properties without 

environmental testing. They also recently stated to the Apex Companies they will not acquire the 

Apex Properties until the issue of the 150% valuation under the Home and Business Protection 

Act has been adjudicated. 

122. The City’s threat of condemnation has frozen all development at Riverfront 

Commons, lowered the market value of the property, and deprived the Apex Companies of 

business opportunities. 

Count I – Action to Contest Validity of Proceedings 
(R.I. Gen. Laws § 45-32-22) 

Against Defendants City of Pawtucket and PRA 

123. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

124. Over half of Pawtucket’s population and approximately one-third of the 

geographic area of the City is in the Redevelopment Area, including hundreds if not thousands of 

residences and businesses.   

125. The fact that the City of Pawtucket prefers a different use on someone’s property 

is not sufficient grounds under the Redevelopment Plan to condemn a property owner’s property.  
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If it was, then over half of the population of Pawtucket and one-third of its land area, which sits 

within the Redevelopment Area, is under constant threat of eminent domain and arbitrary and 

capricious behavior.  

126. Under the reasoning the City endorses in the Redevelopment Plan, the City is 

entitled to condemn any property that is not reaching optimal use, as determined in the sole 

discretion of the City.  If a property is not, as one of the City’s experts puts it, “aligned with the 

public realm,” or “a celebration of the outdoors,” the City is entitled to condemn the property.  

127. According to the Pawtucket-Central Falls Riverfront Corridor Market Analysis 

prepared for the Pawtucket Foundation, “Primary retail development is feasible at the site 

[Riverfront Commons] and is seen as the highest and best use.”  This is precisely the use outlined 

by the Apex Companies in its Riverfront Commons plan.   

128. The City of Pawtucket participated in the Pawtucket-Central Falls Riverfront 

Corridor Market Analysis, and its purpose included “providing a basis and framework for the 

City’s preparation of the River Corridor Development Plan, and is intended ‘to help establish 

land use and density criteria, forecast housing and commercial demand, and guide potential 

business recruitment.’”  The City has known for years that mixed-use retail is the best use for 

Riverfront Commons.  

129. Riverfront Commons – which is arguably the most highly desirable development 

site presently available along Rhode Island’s I-95 corridor – is not blighted.  Any determination 

that the Apex Properties are blighted is arbitrary and capricious.  The five parcels of land that 

make up Riverfront Commons are not in a deteriorated condition.  Three of the parcels – 100 

Main Street, 33 Main Street, and 101 Main Street, have viable commercial buildings.  The 

remaining two parcels are vacant land in good condition.  
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130. The PRA did not create a redevelopment plan that included the proposed ballpark 

or any other facility before the General Assembly passed the Stadium Bill.   

131. The Apex Companies have a sound and viable redevelopment plan for Riverfront 

Commons that maintains current tenants and uses, and has attracted new tenants and new uses, 

but it has been stymied by the City and the PRA’s Redevelopment Plans.  

132. The City of Pawtucket and the PRA’s threat of condemnation is an attempt to 

damage the Apex Companies’ ability to maintain and market its properties in an attempt to drive 

down the properties’ value and therefore development.  

133. The City of Pawtucket and the PRA claim that they are implementing the 

Redevelopment Plan and asserting that they will condemn Riverfront Commons to eradicate 

blight, but the real purpose of the Redevelopment Plan and basis for the taking is economic 

development and to improperly lower the cost of just compensation. 

134. To the extent the PRA has the legal authority to condemn property for economic 

development (a point of law not conceded by the Apex Companies), it legally must pay 150% of 

just compensation under the Rhode Island Home and Business Protection Act of 2008 – a statute 

that was enacted to address this exact issue and the fear that without it, the government would 

arbitrarily seize property, act inappropriately and/or violate citizens’ constitutional rights – 

precisely what has occurred here. 

135. The City’s actions are part of an improper attempt to force the Apex Companies 

to transfer their private property to the City of Pawtucket for less than fair value. The City is 

attempting to gain an unfair economic advantage in violation of constitutional and statutory 

protections.  
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136. The final version of Amendment No. 15 to the Redevelopment Plan did not 

disclose the public use. 

137. The Stadium Bill and the SUPER TIF Bill are void and unenforceable, and cannot 

serve as the statutory basis for Amendment Nos. 15, 16, and 17 to the Redevelopment Plan, or as 

authority for the financing to acquire the Apex Properties. 

138. The Stadium Bill and the SUPER TIF Bill, which the City relies on for its 

Redevelopment Plan, authorizes the use of eminent domain based on the presence of hazardous 

materials anywhere in the project area.  The Stadium Bill and the SUPER TIF Bill authorizes the 

taking of private property without the presence of blight on any of the private property that is 

actually taken. 

139. The Stadium Bill and the SUPER TIF Bill also exclude the Apex Companies from 

a provision in the Redevelopment Act that allows immediate access to funds that are deposited 

into court to pay for just compensation while a dispute over value proceeds through the courts – 

once again, this exclusion, by design, applies to the Apex Companies only. 

140. The Stadium Bill and the SUPER TIF Bill purport to change the rules on eminent 

domain, but only as to the Apex Companies, thus unconstitutionally singling them out and 

paving the way for the condemnation of Riverfront Commons for less than fair value. 

141. The Stadium Bill and the SUPER TIF Bill purport to allow the PRA to enter 

Riverfront Commons on two weeks’ notice for environmental inspections, in violation of the 

constitutional prohibition on unreasonable searches, and subjects them to potential 

environmental reporting and monitoring costs without compensation.  The Stadium Bill is illegal 

because it authorizes the search of private property without probable cause and without a 

warrant.  
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142. The Stadium Bill and the SUPER TIF Bill purport to require a property owner 

whose land is condemned to accept a substitute property instead of money. 

143. The Stadium Bill and the SUPER TIF Bill that purport to authorize the taking of 

Riverfront Commons is special legislation that targets the Apex Companies and no other person 

or entity in Rhode Island.   

144. The Stadium Bill and the SUPER TIF Bill are illegal because they authorize the 

taking of private property without paying compound interest as part of just compensation.  

145. The Stadium Bill and the SUPER TIF Bill require the Apex Companies to pay the 

City’s attorney’s fees if they challenge just compensation and lose.  The attorney’s fees provision 

is unconstitutional and is preempted by federal law and violates the Supremacy Clause of the 

Constitution. 

146. The SUPER TIF Bill was passed without accounting for required budgetary 

processes. 

147. Amendment Nos. 15, 16, and 17 to the Redevelopment Plan do not provide any 

detail on the specifics on the so-called “Centerpiece Facility” or “recreational facility” in the 

plans, whether recreational or not.  Nor do the plans provide any meaningful detail on the alleged 

recreational facility that serves as the alleged basis for the Redevelopment Plan.  The City has 

refused to disclose its secret plan for what the “facility” will be, or any of the surrounding 

economic development.  To the extent there is any indication of what these plans are, they appear 

to be very similar, if not identical to what the Apex Companies have already planned for 

Riverfront Commons.  

148. There is no actual plan to build a recreational facility in any of the City’s and the 

PRA’s amendments to the Redevelopment Plan.  And even if there was a plan for a recreational 
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facility, the most the PRA has hinted at in any detail is a 10-foot sliver of a river-walk that can 

be sited on land that the City already owns.  There is no legitimate justification to acquire the 

five separate Apex Properties to develop a very small recreational facility.  

149. The utilization of TIF funding and planned redevelopment with a surrounding 

project area is a not a sufficient basis to invoke the SUPER TIF Bill as the legal justification for 

the validity of Amendment No. 17 to the Redevelopment Plan.   

150. There is no rational basis on which to treat “centerpiece facility” or  

“recreational facility” takings differently from other public use takings. 

151. Economic development is not a public use under the Rhode Island Constitution. 

152. A taking for economic development must proceed pursuant to a carefully 

deliberated plan.  There is no carefully deliberated redevelopment plan.   

153. Amendments No 15, 16, and 17 to the Redevelopment Plan will lead to an illegal 

“mixed motive” taking, and they attempt to enable the PRA to condemn Riverfront Commons 

for an unauthorized purpose.  

154. The City of Pawtucket breached its written confidentiality agreement with the 

Apex Companies signed in mediation, for example by announcing publicly that the Apex 

Companies are in talks with a potential tenant for Riverfront Commons. 

155. The City failed to provide notice of the opportunity to provide testimony and 

comment at the October 10, 2018, meeting of the City of Pawtucket’s Ordinance Committee. 

156. The final versions of Amendment Nos. 15, 16, and 17 to the Redevelopment Plan 

are not in conformity with the City of Pawtucket’s Comprehensive Plan. 

157. There is no sufficient declaration of the intent to change streets in the final 

versions of Amendment No. 15, 16, and 17 to the Redevelopment Plan.  
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158. The adoptive ordinances for Amendment Nos. 15, 16, and 17 to the 

Redevelopment Plan do not comply with R.I. Gen. Laws § 45-32-20 by failing to account for all 

of the requirements in § 45-32-20. 

159. Amendment Nos. 15, 16, and 17 to the Redevelopment Plan do not provide for 

restrictions or covenants that run with the land as required by R.I. Gen. Laws § 45-32-18. 

160. Amendment No. 15 to the Redevelopment Plan does not contain adequate 

provisions for payment for property acquired by condemnation.  

161. Amendment No. 15 to the Redevelopment Plan does not provide for the 

expenditure of money by the community at the time of the approval of the Redevelopment Plan. 

162. Amendment No. 15 to the Redevelopment Plan does not contain all the elements 

required by R.I. Gen. Laws § 45-32-8 for the contents of a redevelopment plan. 

163. Amendment No. 16 to the Redevelopment Plan does not contain adequate 

provisions for payment for property acquired by condemnation.  

164. Amendment No. 16 to the Redevelopment Plan does not provide for the 

expenditure of money by the community at the time of the approval of the Redevelopment Plan. 

165. Amendment No. 16 to the Redevelopment Plan does not contain all the elements 

required by R.I. Gen. Laws § 45-32-8 for the contents of a redevelopment plan. 

166. Amendment No. 17 to the Redevelopment Plan does not contain adequate 

provisions for payment for property acquired by condemnation.  The payment provisions in 

Amendment No. 17 do not satisfy the Stadium Bill or the Super TIF Bill. 

167. Amendment No. 17 to the Redevelopment Plan does not provide for the 

expenditure of money by the community at the time of the approval of the Redevelopment Plan. 
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168. Amendment No. 17 to the Redevelopment Plan does not contain all the elements 

required by R.I. Gen. Laws § 45-32-8 for the contents of a redevelopment plan.  

169. The City’s Comprehensive Plan contains no reference to blight.    

170. The final version of Amendment No. 15 to the Redevelopment Plan includes an 

unlawful attempt to reduce/cap relocation costs. 

171. The PRA amended the drafts of Amendment No. 15 to the Redevelopment Plan 

on October 30, 2018.  The City of Pawtucket did not provide proper notice of its November 7, 

2018, its November 20, 2018, or its December 5, 2018 hearings as required by the 

Redevelopment Act, after making significant and material changes to the Redevelopment Plan.   

172. The requirement that the Apex Companies seek permission from the City to lease 

Riverfront Commons demonstrates the pretextual basis for the Redevelopment Plan.  In addition, 

standard lease representations and warranties sought by tenants include representations and 

warranties that are similar to the following: “Landlord has received no notice of any pending, 

threatened or contemplated action by any governmental authority or agency having the power of 

eminent domain, which might result in all or any part of the property or any part thereof being 

taken by condemnation or conveyed in lieu thereof.  There is no action, suit or proceeding 

pending or, to landlord’s knowledge, threatened by or against or affecting landlord or the 

property which does or will involve or affect the property or title thereto or landlord’s ability to 

perform its obligations under this lease or any documents entered into pursuant to this lease.”   

173. The City and the PRA’s revisions to the Redevelopment Plan documents, in the 

context of the relevant history and concurrent events (including, but not limited to, public 

statements made by various City officials, and statements made before the City Planning 
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Commission and in other places) reflect the true intent of the Redevelopment Plan to reduce the 

value of the Apex Properties.   

174. The final version of Amendment No. 15 to the Redevelopment Plan does not meet 

all of the requirements and necessary elements of R.I. Gen. Laws § 45-32-8 that describe the 

required contents of a redevelopment plan.  

175. The final version of Amendment No. 15 to the Redevelopment Plan contains no 

plan to eradicate or remediate the environmental contamination that it states is present at 

Riverfront Commons. 

176. The final version of Amendment No. 15 to the Redevelopment Plan does not 

include any material information on three of the five parcels that make up Riverfront Commons.  

177. Michael Cassidy, John Mullin, and Rick Mandile – the City’s purported “experts” 

– are not qualified to opine as experts with respect to the findings in the Redevelopment Plan 

amendments, including, but not limited to, with respect to Amendment No. 15.  Moreover, these 

purported experts have given inconsistent testimony.  

178. The opinion of Michael Cassidy and the opinion of John Mullin contain 

inaccurate descriptions of the history and structure of the main Apex building and provide 

inconsistent, inaccurate, and unsubstantiated opinions regarding current trends and objectives, 

among other things. 

179. Mr. Cassidy and Mr. Mullin have no knowledge of what the Apex Companies 

have done to develop Riverfront Commons and failed to do their due diligence with respect to 

these matters and with respect to their opinions overall. 

180. Mr. Cassidy and Mr. Mullin both ignore the Apex Companies’ development plan 

for Riverfront Commons.  
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181. Many of the instances of “blight” in Mr. Cassidy’s report have nothing to do with 

blight as defined by the Redevelopment Act.  Reports of traffic stops, for example, are not 

indicators of blight. 

182. Under the reasoning of Mr. Mullin’s report, the City is entitled to condemn any 

property that is not reaching optimal use, as determined solely by the City.  

183. Mr. Cassidy’s report and Mr. Mullin’s report do not provide any analysis or 

justification for taking all five of the separate lots that make up Riverfront Commons. 

184. In oral testimony, Mr. Mullin has admitted that mixed use retail is a preferred use 

for Riverfront Commons and that a grocery use could even be part of the preferred use.  Retail is 

one of the uses the Apex Companies have proposed for Riverfront Commons as permitted and 

approved by the Master Plan, among other things.  He also acknowledged a lack of research to 

support his conclusion and acknowledged that with proper research his opinions could change. 

185. The main Apex building is not a concrete block building.  It is built as a steel 

frame structure and its exterior wall could easily be replaced, and the building is extremely sound 

and very useable.  Moreover, any asbestos in the building, a common occurrence in many 

buildings, has or will be addressed. The main Apex building can easily be modified for new 

tenants including mixed use retail, among other uses. 

186. Much of the main Apex building was fully occupied until Amendment No. 15 was 

passed.  There were retail, office, warehouse and other users leasing space.  

187. Regarding the opinion of Rick Mandile and the environmental conditions of 

Riverfront Commons, there is no barrier, economic or otherwise, to the Apex Companies’ 

redevelopment of the Apex Properties.  The Apex Companies are ready, willing, and able to 

redevelop.   To label the Apex Properties as “blighted” because they contain hazardous materials 
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is a pretext for an ill-informed and abusive eminent domain taking and ignores the facts.  What is 

absent from the public discussion is the fact that the Apex Companies have expended significant 

money in investigating the environmental condition with the assistance of GZA 

GeoEnvironmental, Inc. (“GZA”) and others, worked extensively with the Rhode Island 

Department of Environmental Management (“RIDEM”), and have secured numerous 

permits/approvals from RIDEM.  This all has been done to set up the Properties for continued 

and future use.  As part of the plan regarding any hazardous materials and construction, the Apex 

Companies had GZA prepare and then record against the title an environmental land use 

restriction (“ELUR”) with accompanying soils management plan (“SMP”) as needed.  RIDEM 

approved both the ELURs and SMPs.  ELURs and SMPs are found on many properties in Rhode 

Island, as well as throughout the country, and are typical tools in managing redevelopment of 

contaminated property.  Here, the SMPs are the instruction manual that will guide how the 

hazardous materials must be managed and/or removed.  The SMPs specifically address the Apex 

Companies’ redevelopment project and establish a procedure that will be followed during any 

future construction to manage the excavation and removal of contaminated subsurface soils.   

188. The final version of Amendment No. 15 to the Redevelopment Plan, and 

Amendment Nos. 16 and 17 to the Redevelopment Plan, placed a cloud over title to the Apex 

Properties.  

189. There is no legitimate reason for the PRA to acquire the Apex Properties.  The 

Apex Companies’ Riverfront Commons plans incorporate similar recreational aspects as the 

City’s and the PRA’s Redevelopment Plan. 
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190. No other property owner in the City is subject to the requirements that the City 

must approve the property owner’s Lease and/or tenants, and if the City does not approve, it will 

acquire the property by eminent domain.  

191. With the proposed adoption of the Redevelopment Plan, the City did not articulate 

a set of rules that will apply for how the City will approve tenants, leases, Riverfront Commons, 

or any plan that the Apex Companies put forward or the purpose of placing these restrictions on 

the Apex Properties, thus affording the City unbridled discretion and creating a real risk of 

arbitrary and capricious control over the Apex Companies’ property rights.  

192. Through the Redevelopment Plan and its related process, the City tried to force 

the Apex Companies to divulge confidential tenant discussions at their earliest stage to thwart 

such discussions that would otherwise lead to tenancy and/or redevelopment, and/or to provide 

the City as much advance notice as possible to allow the City to take further steps to thwart such, 

including taking the property by eminent domain. 

193. The City and the PRA rejected all of the proposals that the Apex Companies put 

forward for tenants and redevelopment. 

194. The existing uses of the Apex Companies’ properties are specifically authorized 

and allowed by the Riverfront Commons District. 

195. The Riverfront Commons plan for uses of the Apex Properties is specifically 

authorized and allowed by the Riverfront Commons District. 

196. The Riverfront Commons plan for uses of the Apex Properties is specifically 

authorized and allowed by the Master Plan permit approved by the City.  

197. Amendments Nos. 15, 16, and 17 were not necessary for the City to decide to 

acquire the Apex Properties by eminent domain at a later date. 
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198. The Apex Companies had unreasonable limitations placed on their ability to 

submit testimony and/or object to this process.  These included, among other things, the 

limitation that the Apex Companies’ comments at the December 5, 2018 public hearing 

regarding Amendment No. 15 were limited to proposed amendments to a Redevelopment Plan 

that never passed the City Council and never became an ordinance. 

199. The City did not post the requisite notice of the vote on Amendment No. 15 to the 

Redevelopment Plan for three consecutive weeks. 

200. The City prohibited the Apex Companies from questioning or cross examining 

any of the City’s witnesses and “experts” who spoke in favor of adopting Amendment No. 15 to 

the Redevelopment Plan, despite the fact that it severely and specifically impacted the Apex 

Companies’ private property.  The City’s prohibition against questioning or cross examining 

witnesses is a violation of the Procedural Due Process Clause of the United States Constitution 

and the Rhode Island Constitution. 

201. Amendments Nos. 15, 16, and 17 to the Redevelopment Plan impair the Apex 

Companies’ rights under R.I. Gen. Laws § 45-32-22 because the contents of the Redevelopment 

Plan are uncertain and fail to provide fair notice. 

202. Amendments Nos. 15 and 16 attempt to place a majority of the City in a 

redevelopment area and alleged that it is blighted.  The justification for the provisions of the 

project and/or for financing in Amendments Nos. 15 and 16 are unconstitutional and illegal 

under Rhode Island law. 

203. An undefined Centerpiece Facility or recreational facility is not a public use under 

the Rhode Island Constitution.  The legislation violates the separation of powers by attempting to 

make an undefined facility a public use.  
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204. There is no evidence in the record that the City will build a recreational facility on 

the Apex Properties.  

205. There is no evidence in the record that the City’s Redevelopment Plan “will create 

and/or preserve jobs.” 

206. There is no evidence in the record that the redevelopment project, which in this 

instance is merely the acquisition of the Properties, will actually be financed by incremental tax 

revenues.   

207. The Redevelopment Plan is fatally flawed because, among other things, it relies 

upon information and materials sourced and utilized in violation of confidentiality provisions and 

signed confidentiality agreements. 

208. Wherefore, Plaintiffs are entitled to a declaratory judgment that Amendments 

Nos. 15, 16, and 17 to the Redevelopment Plan, and the Stadium Bill, the SUPER TIF Bill, and 

associated City Ordinances and Resolutions, are invalid, unenforceable, and null and void. 

Count II 
(§ 1983 Claim and Public Use Clause Claim under the U.S. Constitution for Private 

Taking, Violation of Rhode Island Constitution for Private Taking, 
No Carefully Deliberated Plan) 

Against Defendants City of Pawtucket and PRA 

209. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

210. The City plans to acquire the Apex Properties for economic development. 

211. A taking for economic development must proceed pursuant to a carefully 

deliberated plan under the United States Constitution and the Rhode Island Constitution. 
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212. There is no carefully deliberated redevelopment plan.  The City and the PRA 

decided to take Riverfront Commons before the PRA initiated or completed any planning.  The 

City and the PRA have not stated a specific plan for the Apex Properties.  

213. Wherefore, Plaintiffs are entitled to a judgment that the City and the PRA cannot 

acquire the Apex Properties by eminent domain. 

Count III 
(§ 1983 Claim and Public Use Clause Claim for Unconstitutional Mixed-Motive Taking,  

Violation of Rhode Island Constitution for Mixed-Motive Taking) 
Against Defendants City of Pawtucket and PRA 

214. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

215. The City has commenced the process for an ostensibly valid reason, but the real 

purpose is to prevent a proposed development that the City knows will increase the value of the 

Apex Properties beyond what the City and the PRA would like to pay, and the City and the PRA 

wish to pursue their own development project instead, despite the fact that the Apex Companies 

have the right to use the Apex Properties in a way that maximizes their value, and that their plan 

to do so is not illegal and is fully consistent with the City’s own zoning ordinances and planning 

documents. 

216. The City cannot commence condemnation proceedings to disguise an ulterior 

motive. 

217. Wherefore, Plaintiffs are entitled to a judgment that the City cannot acquire the 

Apex Properties to prevent redevelopment that is consistent with the City’s own zoning 

ordinances.  
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Count IV 
(§ 1983 Claim for Violation of Substantive Due Process, 

Violation of Rhode Island Constitution for Substantive Due Process)  
Against Defendants City of Pawtucket, PRA, Grebien, Boyle, Zelazo and John Doe 

218. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

219. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to 

the Redevelopment Plan that authorize the taking of Riverfront Commons is special legislation 

that targets the Apex Companies and no other person or entity in Rhode Island. 

220. The use of any neutral language in the legislation is pretextual.   

221. Defendants have impaired Plaintiffs’ fundamental right to private property. 

222. The legislation cannot survive strict scrutiny as the distinction between the Apex 

Companies and every other property owner in the State of Rhode Island is irrational. 

223. Defendants have taken intentional steps to block all development of the Apex 

Properties by the Apex Companies. 

224. Defendants have taken intentional and improper steps for the express purpose of 

driving down the market value of the Apex Properties to avoid paying just compensation. 

225. Defendants’ conduct is irrational, arbitrary, egregious, outrageous, and shocks the 

conscience. 

226. Defendants’ conduct infringes on the Apex Companies’ property rights that are 

part of the concept of ordered liberty. 

227. Defendants’ conduct is not sufficiently related to any legitimate state interest. 

228. Defendants’ conduct has caused Plaintiffs damages. 

229. Wherefore, Plaintiffs are entitled to a judgment that the Stadium Bill, the SUPER 

TIF Bill, and Amendment Nos. 15, 16 and 17 to the Redevelopment Plan violate the Substantive 
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Due Process Clause of the United States Constitution and Rhode Island Constitution and are null 

and void, and that Plaintiffs are entitled to 150% of just compensation for any taking under the 

Rhode Island Home and Business Protection Act, and damages in an amount to be proven at 

trial. 

Count V 
(§ 1983 Claim for Violation of Equal Protection,  

Violation of Rhode Island Constitution for Equal Protection)  
Against Defendant City of Pawtucket, PRA, Grebien, Boyle, Zelazo and John Doe 

230. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

231. The right to protection from a taking except for public use with just compensation 

is a fundamental constitutional right. 

232. The Stadium Bill and the SUPER TIF Bill treat Plaintiffs differently than all other 

property owners in Rhode Island.  For Plaintiffs’ private property only, the process is easier for 

the City, the compensation is lower, and Plaintiffs are required to pay Defendant’s attorneys’ 

fees if they challenge the value of Riverfront Commons and do not prevail.  Defendant is not 

required to pay 150% compensation under the Home and Business Protection Act, unlike any 

other use of eminent domain for economic development in Rhode Island.  

233. There is no rational reason for the difference in treatment between Plaintiffs and 

all other property owners in Rhode Island. 

234. Upon information and belief, Defendants Grebien, Boyle, and Zelazo promoted 

and ensured the passage of the Stadium Bill and the SUPER TIF Bill. 

235. The differentiation in treatment cannot survive strict scrutiny. 

236. Defendants’ conduct has caused Plaintiffs damages. 
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237. Wherefore, Plaintiffs are entitled to a judgment that the Stadium Bill, the SUPER 

TIF Bill, and Amendments Nos. 15, 16, and 17 to the Redevelopment Act violate the Equal 

Protection Clauses of the United States Constitution and the Rhode Island Constitution and thus 

are null and void, and that Plaintiffs are entitled to 150% of just compensation for any taking 

under the Rhode Island Home and Business Protection Act, and damages in an amount to be 

proven at trial.  

Count VI 
(§ 1983 Claim for Bad Faith Taking Claim, 

Violation of Rhode Island Constitution Bad Faith Taking Claim) 
Against Defendants City of Pawtucket, PRA, Grebien, Boyle, Zelazo and John Doe 

238. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 

239. Defendants have prohibited the Apex Companies from using and redeveloping the 

Apex Properties, all so that the City might more easily and inexpensively acquire that land. 

240. Defendants have taken actions with the sole purpose of depressing the value of the 

Apex Properties that the City seeks to acquire. 

241. Defendants have made public pronouncements of the City’s plan to acquire the 

Apex Properties, with the apparent goal of forcing them to lose all business, and to then acquire 

the Apex Properties by eminent domain years later. 

242. Defendants’ conduct has caused Plaintiffs damages. 

243. Wherefore, Plaintiffs are entitled to a judgment that the City violated the United 

States Constitution and the Rhode Island Constitution by performing a bad faith taking, and 

damages in an amount to be proven at trial. 
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Count VII 
(§ 1983 Claim for Private Taking Based on Lack of Blight, Violation of Rhode Island 

Constitution for Private Taking Based on Lack of Blight) 
Against Defendants City of Pawtucket and PRA 

244. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

245. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to 

the Redevelopment Plan attempt to define blight to include conditions that are not sufficient to 

qualify as blight. 

246. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16 and 17 to the 

Redevelopment Plan authorize the taking of private property without the presence of blight on 

any of the private property acquired by eminent domain. 

247. The Stadium Bill and the SUPER TIF Bill authorize the taking of private property 

based on the presence of blight that is nowhere found in the project area or redevelopment area, 

and could be miles away. 

248. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to the 

Redevelopment Plan authorize the taking of private property without a public use. 

249. The Apex Properties are highly desirable private property. 

250. Riverfront Commons is a viable development plan that is attracting tenants. 

251. The Apex Properties are not blighted and are in superior condition to surrounding 

properties not deemed blighted by the City.  Any determination by the City of the PRA that the 

Apex Properties are blighted is arbitrary and capricious.   

252. The Apex Properties are not blighted within the meaning of the Public Use Clause 

of the United States Constitution or the Rhode Island Constitution. 

253. Defendants’ conduct has caused Plaintiffs damages. 
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254. Wherefore, Plaintiffs are entitled to a judgment that the Apex Properties are not 

blighted and there is no public use other than economic development, and that Plaintiffs are entitled 

to 150% of just compensation for the taking under the Rhode Island Home and Business Protection 

Act, and damages in an amount to be proven at trial. 

Count VIII 
(§ 1983 Claim for Categorical Taking  – United States Constitution, 

Categorical Taking under the Rhode Island Constitution) 
Against Defendants City of Pawtucket and PRA 

 
255. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

256. The City’s passage of Amendments No. 15, 16 and 17 to the Redevelopment Plan 

and subsequent conduct to prevent all of the Apex Companies’ viable use of and development 

efforts on their properties has deprived the Apex Companies of all economically viable use of 

their property. 

257. The City’s public announcements that it will acquire the Apex Properties have 

deprived the Apex Companies of all economically viable use of their property. 

258. The City’s conduct has made it impossible for the Apex Companies to make any 

profit or to cover the costs of the Apex Properties. 

259. In the time after the City and the PRA have taken actions against the Apex 

Properties, and as a direct result of those actions, the properties have not generated enough 

revenue to pay governmentally imposed costs, including taxes. 

260. In the time after the City and the PRA have taken actions against the Apex 

Properties, and as a direct result of those actions, the properties have not generated enough 

revenue to pay essential costs, including maintenance and insurance.   
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261. The City’s and the PRA’s actions have prevented the Apex Companies from 

generating enough revenue to pay governmentally imposed costs and other essential costs.  

Tenants and prospective tenants have specifically pointed to the City and the PRA’s actions as 

the reasons that they will not lease the Apex Properties.   

262. The City and the PRA have acquired the Apex Properties by a categorical taking. 

263. The City and the PRA have actively held themselves out as the owner of 

Riverfront Commons by soliciting tenants such as a national big box retailer to occupy 

Riverfront Commons. 

264. The categorical taking is permanent.  The City’s actions have made it impossible 

for the Apex Companies to generate enough revenue to pay governmentally imposed costs.  The 

City’s actions have also made it impossible to cover other essential costs for the Apex Properties, 

including basic maintenance and insurance. 

265. Wherefore, Plaintiffs are entitled to a judgment that the City and the PRA 

acquired the Apex Properties by a Categorical Taking (also sometimes called an inverse 

condemnation), and that Plaintiffs are entitled to 150% of just compensation for the taking under 

the Rhode Island Home and Business Protection Act, and damages in an amount to be proven at 

trial. 

Count IX 
(§ 1983 Claim for Penn Central Taking – United States Constitution, 

Penn Central Taking under the Rhode Island Constitution) 
Against Defendants City of Pawtucket and PRA 

 
266. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

267. The City’s actions and threat of condemnation have frozen all development at 

Riverfront Commons. 
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268. The Apex Companies’ plan for Riverfront Commons is consistent with and in 

compliance with the City’s zoning and comprehensive plans. 

269. The requirement in Amendment No. 15 to the Redevelopment Plan that the Apex 

Companies must ask the City’s permission to enter into a commercial lease under the threat of 

eminent domain – lest it not meet the City’s undefined criteria for approval under Amendment 

No. 15 – frustrates and impedes the Apex Companies’ investment-backed expectations. 

270. The City’s refusal to allow the Apex Companies’ development of Riverfront 

Commons through the Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 

to the Redevelopment Plan, and the City’s public announcements that it will acquire the Apex 

Properties, all after the Apex Companies have invested millions in the Properties, has frustrated 

the Apex Companies’ investment-backed expectations. 

271. The City’s conduct has had a severe economic impact on the Apex Companies.  

Not only are the Apex Companies set to lose millions of dollars in investments, but the City’s 

actions have made it impossible for the Apex Companies to develop the Properties, and 

impossible for the Apex Companies to pay governmentally imposed costs, including taxes, and 

to pay essential costs, including maintenance and insurance.   

272. The City and the PRA are acting like a private developer.  They have solicited a 

national big box retailer to become the anchor tenant after the City and PRA acquire the Apex 

Properties.  The City’s and the PRA’s actions reflect that the City and PRA have acted with 

animus towards the Apex Companies and as a competitor to the Apex Companies as a private 

developer. 

273. Wherefore, Plaintiffs are entitled to a judgment that the City’s actions are a so-

called Penn Central taking (also known as a regulatory taking) under the Takings Clauses of the 

Case 1:19-cv-00020-JJM-LDA   Document 18   Filed 04/14/21   Page 48 of 69 PageID #: 127



 

49 
 

United States Constitution and the Rhode Island Constitution, and that Plaintiffs are entitled to 

150% of just compensation for the taking under the Rhode Island Home and Business Protection 

Act, and damages in an amount to be proven at trial. 

Count X 
(§ 1983 Conspiracy Claim for Deprivation of Constitutional Rights) 

Against Defendants Grebien, Zelazo, Boyle, and John Doe 

274. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 

275. 42 U.S.C. § 1983 provides that conspirators may not reach an agreement that leads 

to the deprivation of a right secured by the United States Constitution. 

276. Defendants Grebien, Zelazo, Boyle, and John Doe, reached an agreement to deprive 

the Apex Companies of their constitutional right to just compensation.   

277. Defendants Grebien, Zelazo, Boyle, and John Doe have taken steps that are 

specifically designed to depress the value of the Apex Properties based on pretexts such as calling 

the project a “recreational facility” and by demanding expansive environmental testing when there 

is no need for such testing. 

278. Defendants’ conduct has caused Plaintiffs’ damages. 

279. Wherefore, Plaintiffs are entitled to a judgment that Defendants Grebien, Zelazo, 

Boyle, and John Doe have violated 42 U.S.C. § 1983 and are entitled to damages in an amount to 

be proven at trial.  

Count XXI 
(§ 1983 Claim and Public Use Clause Claim for Pretextual Taking Under U.S. Constitution, 

Violation of Rhode Island Constitution for Pretextual Taking) 
Against Defendants City of Pawtucket, PRA, Grebien, Boyle, Zelazo and John Doe 

 
280. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 
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281. Defendants have claimed the PRA will acquire Riverfront Commons to eradicate 

blight, but this is a pretext for the reason: to promote undefined economic development. 

282. Defendants have taken steps with the specific intent to lower the value of the Apex 

Properties to acquire them at a lower price. 

283. It is illegal to acquire property for a pretextual reason and to take intentional steps 

to lower the value of property before acquiring it by eminent domain. 

284. Amendments Nos. 15, 16, and 17 to the Redevelopment Plan, if implemented, 

contain no provisions to eradicate the blight that it alleges are present at the Apex Properties. 

285. Defendants’ conduct has caused Plaintiffs damages. 

286. Wherefore, Plaintiffs are entitled to a judgment that Amendment Nos. 15, 16, and 

17 to the Redevelopment Plan are unconstitutional and invalid, and damages in an amount to be 

proven at trial.  

Count XXII 
(§ 1983 Claim for Temporary Taking under the U.S. Constitution, 

Violation of Rhode Island Constitution for Temporary Taking) 
Against Defendants City of Pawtucket and PRA 

287. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

288. The City’s passage of Amendment No. 15 to the Redevelopment Plan deprived 

the Apex Companies of all economically viable use of their property.   

289. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 16 and 17 to the 

Redevelopment Plan that authorize the taking of Riverfront Commons, along with Amendment 

No. 15 to the Redevelopment Plan, have deprived the Apex Companies of their investment-

backed expectations and constitute a temporary taking. 
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290. The PRA’s request for environmental testing that includes drilling in at least 18 

places inside the Apex Companies’ private buildings (and 50 borings overall) in locations 

including employee and tenant offices and work areas, to a depth of at least 15 feet below surface 

grade, is a taking that requires just compensation. 

291. Wherefore, Plaintiffs are entitled to a judgment that the City of Pawtucket and the 

PRA have affected a temporary taking of the Apex Properties that requires just compensation, 

and that Plaintiffs are entitled to 150% of just compensation for the taking under the Rhode 

Island Home and Business Protection Act, and damages in an amount to be proven at trial.  

Plaintiffs are also entitled to a declaratory judgment that the City of the Pawtucket and the PRA’s 

request for environmental testing is a taking that requires just compensation. 

Count XXIII – Declaratory Judgment 
(Violation of the Redevelopment Amendment to the Rhode Island Constitution) 

Against Defendants City of Pawtucket and PRA 
 
292. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

293. The City and the PRA claim that they will acquire Riverfront Commons for 

economic development. 

294. The City of Pawtucket, through the PRA, does not have the authority under the 

Redevelopment Amendment to the Rhode Island Constitution to condemn land for economic 

development. 

295. Wherefore, Plaintiffs are entitled to a declaratory judgment that the City of 

Pawtucket and/or the PRA does not have authority to acquire property for economic 

development under the Redevelopment Amendment to the Rhode Island Constitution. 
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Count XXIV – Declaratory Judgment 
(Violation of the Redevelopment Act) 

Against Defendants City of Pawtucket and PRA 
 

296. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

297. The PRA voted that it was necessary to acquire the Apex Properties on October 

27, 2020.  Within six months after this vote, the PRA must cause to be filed in the appropriate 

land evidence records a copy of its vote together with a statement signed by the chairperson or 

vice-chairperson of the agency that the property is taken pursuant to the Redevelopment Act.  

The PRA has not yet recorded the vote in the land evidence records, and recently stated that it 

will not do so within six months unless it can perform environmental testing and/or it can be 

assured it will not have to pay the 150% of fair market value required under the Rhode Island 

Home and Business Protection Act.  

298. The PRA has voted that it is necessary to acquire the Apex Properties. 

299. The PRA cannot perform environmental testing on the Apex Properties when they 

have already voted that it is necessary to acquire the Properties. 

300. Wherefore, Plaintiffs are entitled to a declaratory judgment that the PRA cannot 

acquire the Apex Properties because it will not record the vote of necessity within six months of 

the vote. 

301. Wherefore, Plaintiffs are entitled to a declaratory judgment that the PRA cannot 

perform environmental testing on the Properties.  
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Count XXV 
(§ 1983 Claim and Public Use Clause Claim for Condemnation Blight – United States 

Constitution and Rhode Island Constitution) 
Against Defendant City of Pawtucket, PRA, Grebien, Boyle, Zelazo and John Doe 

 
302. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

303. Defendants’ threat of condemnation has frozen all development at Riverfront 

Commons and lowered the market value of the Apex Properties. 

304. The Apex Companies’ plan for Riverfront Commons is consistent with and in 

compliance with the City’s zoning and comprehensive plans. 

305. The requirement in Amendment No. 15 to the Redevelopment Plan that the Apex 

Companies must ask the City’s permission to enter into a commercial lease under the threat of 

eminent domain – lest it not meet the City’s undefined criteria for approval under Amendment 

No. 15 to the Redevelopment Plan – frustrates and impedes the Apex Companies’ investment-

backed expectations. 

306. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 16 and 17 to the 

Redevelopment Plan that authorizes the taking of Riverfront Commons, have made it impossible 

to develop Riverfront Commons and to sign tenants and maintain a profitable business. 

307. Wherefore, Plaintiffs are entitled to a judgment that Defendants’ actions have 

caused condemnation blight and damages under the Takings Clause of the United States 

Constitution and the Rhode Island Constitution, and that Plaintiffs are entitled to 150% of just 

compensation for the taking under the Rhode Island Home and Business Protection Act, and 

damages in an amount to be proven at trial. 
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Count XXVI – Declaratory Judgment 
(§ 1983 Claim and Just Compensation Clause Claim for Not Providing Compound Interest 

as Part of Just Compensation, 
Violation of Rhode Island Constitution for Not Providing Compound Interest as Part of 

Just Compensation) 
Against Defendants City of Pawtucket and PRA 

308. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 

309. The Stadium Bill and the SUPER TIF Bill authorize the taking of private property 

without paying compound interest as part of just compensation. 

310. The Just Compensation Clauses of the United States Constitution and the Rhode 

Island Constitution requires paying compound interest as part of just compensation. 

311. Wherefore, Plaintiffs are entitled to a declaratory judgment that the Stadium Bill  

and the SUPER TIF Bill violate the Just Compensation Clause and are invalid. 

Count XXVII 
(§ 1983 Claim for Violation of Fourth Amendment, 

Violation of Rhode Island Constitution Against Unreasonable Searches and Seizures) 
Against Defendants City of Pawtucket, PRA and Boyle 

 
312. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 

313. The Stadium Bill and the SUPER TIF Bill purport to allow the PRA to enter 

Riverfront Commons on two weeks’ notice for environmental inspections, which subjects the 

Apex Companies to potential environmental reporting and monitoring costs without 

compensation. 

314. The PRA and Defendant Boyle have threatened to enter onto the Apex Properties 

for the purpose of performing environmental testing against the consent of the Apex Companies. 
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315. The PRA and Defendant Boyle have threatened to conduct extremely intrusive 

searches that consist of drilling holes, groundwater monitoring, and a general rummaging around 

the interior of the Apex Companies’ buildings. 

316. Defendants have not provided any basis to justify entering each of the five 

properties that make up the Apex Properties.  Instead, the City has repeatedly stated that the 

environmental condition of the Apex Properties is not a concern for future economic 

development. 

317. The Stadium Bill and the SUPER TIF Bill purport to authorize the search and 

destruction of private property without probable cause or reasonable suspicion in violation of the 

Fourth Amendment to the United States Constitution and the Rhode Island Constitution. 

318. Defendants’ conduct has caused Plaintiffs damages. 

319. Wherefore, Plaintiffs are entitled to a judgment that the Stadium Bill and the 

SUPER TIF Bill violate the Fourth Amendment and are invalid, and a judgment that the PRA’s 

proposed search violates the Fourth Amendment and the Rhode Island Constitution, and 

damages in an amount to be proven at trial.  

Count XXVIII – Declaratory Judgment 
(Violation of Rhode Island Constitution – Improper Attempt to Gain Economic Advantage) 

Against Defendants City of Pawtucket and PRA 
 

320. Plaintiffs re-allege and incorporate by reference all of the allegations in this Second 

Amended Complaint as if they are fully set forth herein. 

321. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to 

the Redevelopment Plan are improper attempts to force Plaintiffs to transfer their private 

property to the City, the PRA, or a party of the City’s and PRA’s choosing. 

Case 1:19-cv-00020-JJM-LDA   Document 18   Filed 04/14/21   Page 55 of 69 PageID #: 134



 

56 
 

322. The City engaged in the process of developing and passing the Stadium Bill, the 

SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to the Redevelopment Plan based on 

considerations of economic advantage in order to lower the acquisition costs that would 

otherwise be due to the Apex Companies. 

323. The City of Pawtucket and the PRA have tried to gain an unfair economic 

advantage over Plaintiffs in violation of the Public Use Clause of the Rhode Island Constitution. 

324. Wherefore, Plaintiffs are entitled to a declaratory judgment that the Stadium Bill, 

the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to the Redevelopment Plan 

violate the Public Use Clause of the Rhode Island Constitution and are invalid, and that 

Plaintiffs are entitled to 150% of just compensation for the taking under the Rhode Island 

Home and Business Protection Act, and damages in an amount to be proven at trial.  

Count XXIX – Declaratory Judgment 
(Violation of Rhode Island Redevelopment Act – Redevelopment Agency Has No Statutory 

Authority To Take Land for Economic Development) 
Against Defendants City of Pawtucket and PRA 

325. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

326. The City, through the PRA, developed and passed Amendment Nos. 15, 16, and 

17 to the Redevelopment Plan, and aim to acquire the Apex Properties, for the purpose of 

economic development. 

327. The PRA does not have the statutory authority under the Redevelopment Act to 

take land by eminent domain for economic development. 

328. Wherefore, Plaintiffs are entitled to a declaratory judgment that Pawtucket 

Redevelopment Agency does not have the statutory authority under the Redevelopment Act to 

take land by eminent domain for economic development. 
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Count XXX – Declaratory Judgment 
(Violation of Rhode Island Redevelopment Act – Amendment Nos. 15, 16 and 17 to the 

Redevelopment Plan Does Not Satisfy The Elements of § 45-32-8 and § 45-32-20) 
Against Defendants City of Pawtucket and PRA 

329. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

330. The Rhode Island Redevelopment Act, R.I. Gen. Laws § 45-32-8, requires that 

the “redevelopment plan shall include” twelve specific elements. 

331. Amendment Nos. 15, 16, and 17 to the Redevelopment Plan do not satisfy these 

mandatory requirements.  None of the Amendment Nos. 15, 16, and 17 to the Redevelopment 

Plan contain each of these twelve specific elements.  By way of example, they do not describe 

the “facility” to be built on the site.  Amendment No. 15 did not describe whether the City will 

even need to acquire the site.  There are no specifics on any future restrictions at the site, or who 

will need to be relocated.  There is nothing about the estimated cost of carrying out the 

redevelopment plan. 

332. R.I. Gen. Laws § 45-32-20 requires that “the adoption of a redevelopment plan by 

a legislative body shall be by ordinance.” The ordinance “shall,” among other things, “Refer 

specifically to the determinations required in §§ 45-32-13 -- 45-32-18.” 

333. Instead of referring “specifically to the determinations required in §§ 45-32-13 -- 

45-32-18” as required, the Ordinances that adopt Amendment Nos. 15, 16, and 17 to the 

Redevelopment Plan improperly provide that the determinations will be provided for in further 

amendments. 

334. Wherefore, Plaintiffs are entitled to a declaratory judgment that Amendment Nos. 

15, 16, and 17 to the Redevelopment Plan violate R.I. Gen. Laws §§ 45-32-8 and 45-32-20 and 

are invalid. 
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Count XXXI – Declaratory Judgment 
(Violation of Rhode Island Constitution – Economic Development and an Undefined 

Facility Are Not Public Uses) 
Against Defendants City of Pawtucket and PRA 

 
335. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

336. The Rhode Island Constitution requires that private property can only be taken for 

public use. 

337. The City of Pawtucket and the PRA aim to acquire the Apex Properties for 

economic development. 

338. Economic development is not a public use under the Rhode Island Constitution. 

339. Wherefore, Plaintiffs are entitled to a declaratory judgment that the City cannot 

acquire the Apex Properties for economic development by eminent domain. 

Count XXXII – Declaratory Judgment 
(Violation of Rhode Island Constitution – Redevelopment Amendment to Rhode Island 

Constitution Does Not Allow Takings for Economic Development) 
Against Defendants City of Pawtucket and PRA 

 
340. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

341. The Redevelopment Amendment to the Rhode Island Constitution does not 

authorize takings of private property by Redevelopment Agencies for economic development.  

342. The City of Pawtucket and the PRA seek to acquire the Apex Properties for 

economic development. 

343. Wherefore, Plaintiffs are entitled to a declaratory judgment that the 

Redevelopment Amendment to the Rhode Island Constitution does not authorize takings of 
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private property by Redevelopment Agencies for economic development, and the City cannot 

acquire the Apex Properties through the Pawtucket Redevelopment Agency. 

Count XXXIII – Declaratory Judgment 
(The Rhode Island Home and Business Protection Act Applies to Any Taking of Plaintiffs’ 

Property) 
Against Defendant City of Pawtucket 

 
344. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

345. The Stadium Bill and the SUPER TIF Bill purport to exempt any taking of the 

Apex Properties from the protections of the Home and Business Protection Act, R.I. Gen. Laws § 

45-32-24.1. 

346. The Stadium Bill exempts the application of the Home and Business Protection 

Act only for section § 24.1 of the Stadium Bill.  It does not exempt the Home and Business 

Protection Act for § 24.2 of the Stadium Bill. 

347. § 24.2 is the section of the Stadium Bill that sets the procedure required to acquire 

property by eminent domain. 

348. § 24.2 of the Stadium Bill is not exempt from the requirements of the Home and 

Business Protection Act for 150% compensation for economic development takings.  

349. The purported exemptions from the Home and Business Protection Act in the 

Stadium Bill and the SUPER TIF Bill are arbitrary, irrational, and violative of due process, equal 

protection, and the Rhode Island Home Rule Amendment and are therefore unenforceable.  

350. Wherefore, Plaintiffs are entitled to a declaratory judgment that any taking of the 

Apex Properties must receive 150% compensation under the Rhode Island Home and Business 

Protection Act. 
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Count XXXIV – Declaratory Judgment 
(Violation of Rhode Island Constitution, Separation of Powers – 

Undefined Facility Is Not A Public Use) 
Against Defendants City of Pawtucket and PRA 

 
351. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

352. The Rhode Island Constitution requires that private property can only be taken for 

public use. 

353. An undefined facility is not a public use under the Rhode Island Constitution. 

354. The Stadium Bill, the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to 

the Redevelopment Plan violate the separation of powers by attempting to make an undefined 

facility a public use. 

355. Wherefore, Plaintiffs are entitled to a declaratory judgment that the Stadium Bill, 

the SUPER TIF Bill, and Amendment Nos. 15, 16, and 17 to the Redevelopment Plan violate the 

separation of powers doctrine and are invalid. 

Count XXXV – Declaratory Judgment 
(Violation of Home Rule Amendment to Rhode Island Constitution) 

Against Defendants City of Pawtucket and PRA 
 
356. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

357. The Stadium Bill and the SUPER TIF Bill are specifically targeted against the 

Apex Companies. 

358. The Stadium Bill and the SUPER TIF Bill apply to the City of Pawtucket and no 

other city or town in Rhode Island. 

359. The Stadium Bill and the SUPER TIF Bill will require the expenditure of money 

for any project.   
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360. The Stadium Bill and the SUPER TIF Bill address matters of local concern. 

361. The electors of the City of Pawtucket have not voted to approve the Stadium Bill 

or the SUPER TIF Bill. 

362. Wherefore, Plaintiffs are entitled to a declaratory judgment that Stadium Bill and 

the SUPER TIF Bill violate the Home Rule Amendment to the Rhode Island Constitution and are 

invalid.  

Count XXXVI – Declaratory Judgment 
(Illegal Spot Zoning) 

Against Defendant City of Pawtucket and PRA 
 
363. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

364. No other property owner or piece of property in the City of Pawtucket is subject 

to the heightened restriction in Amendment No. 15 to the Redevelopment Plan, including that the 

Apex Companies must ask the City’s permission to enter into a commercial lease under the 

threat of eminent domain – lest the proposed lease and/or tenant not meet the City’s undefined 

criteria for approval under Amendment No. 15 to the Redevelopment Plan. 

365. The heightened restriction on the Apex Properties is not consistent with the City’s 

Comprehensive Plan.  There is nothing in the Comprehensive Plan that allows, envisions or 

authorizes this type of heightened restriction. 

366. The requirement in Amendment No. 15 to the Redevelopment Plan that the Apex 

Companies must ask the City’s permission to enter into a commercial lease or face eminent 

domain constitutes illegal spot zoning. 

367. Wherefore, Plaintiffs are entitled to a declaratory judgment that Amendment No. 

15 to the Redevelopment Plan is illegal spot zoning and invalid.  
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Count XXXVII – Declaratory Judgment 
(Violation of Supremacy Clause – Attorney’s Fee Provision is Preempted) 

Against Defendants City of Pawtucket  and PRA 
 
368. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

369. The Stadium Bill and the SUPER TIF Bill require Plaintiffs to pay Defendants’ 

attorney’s fees if they challenge the City’s determination of just compensation for the Apex 

Properties in a court proceeding and lose. 

370. The attorney’s fees provisions in the Stadium Bill and the SUPER TIF Bill are 

preempted by federal law and violate the Supremacy Clause of the United States Constitution. 

371. Wherefore, Plaintiffs are entitled to a declaratory judgment that the Stadium Bill 

and the SUPER TIF Bill are preempted by federal law and are invalid. 

Count XXXVIII – Indemnification 
Against Defendants City of Pawtucket and PRA 

372. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

373. Prior to the Apex Companies ownership of most of Riverfront Commons, the 

majority of the site was owned or improved by the City by and through the PRA and its 

predecessors.  Pursuant to the Contract for the Sale of Land for Private Redevelopment between 

the PRA and Apex Development, the PRA promised to deliver portions of what is now known as 

Riverfront Commons “in a safe, clean, . . . and non-hazardous condition.” 

374. Prior to the PRA transferring the land to the Apex Companies and/or their 

predecessor in interest, the PRA performed work that included filling, grading, and leveling the 

properties – including, 101 Main Street, 100 Main Street, 33 Main Street, and 10 School Street.   
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375. Unbeknownst to the Apex Companies, they did not discover environmental issues 

with certain of the properties until 2012 or later. 

376. Wherefore, Plaintiffs are entitled to a declaratory judgment that the City is 

required to indemnify the Apex Companies and that it has breached its contract with Apex 

Development, and Plaintiffs are entitled to damages. 

Count XXXIX  – Breach of Contract 
(Violation of Confidentiality Agreements) 

Against Defendant City of Pawtucket and PRA 
 
377. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

378. The City and the Apex Companies attempted to resolve their dispute over the best 

use of the Apex Properties by engaging in a formal mediation with a mediator. 

379. As part of the mediation, in September 2018, the City and the Apex Companies 

signed a Mediation Agreement, which included a provision on confidentiality that stated in 

relevant part: “In order to promote communication among the parties, counsel and the mediator 

and to facilitate settlement of the dispute, each of the undersigned agree that the entire mediation 

process is confidential.  All statements made during the course of the mediation are privileged 

settlement discussions, and are made without prejudice to any party’s legal position, and are 

inadmissible for any purpose in any legal proceeding.  These offers, promises, conduct and 

statements . . . will not be disclosed to third parties except persons associated with participants in 

the process.” 

380. During the mediation, the Apex Companies disclosed to the City that they were 

talking confidentially with tenants about leasing Riverfront Commons. 
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381. The Apex Companies, the City and the PRA also entered into other 

confidentiality agreements during their course of dealings.   

382. The Apex Companies’ discussions with potential tenants are highly confidential, 

and the Apex Companies did not disclose them to any third party and took steps to ensure their 

secrecy. 

383. The only way the City and the PRA could have learned of the discussions 

between the Apex Companies and potential tenants occurred when the Apex Companies shared 

the substance of the conversations during the confidential mediation through the mediator and 

other confidential dealings. 

384. The City then used the information about potential tenants that it learned 

confidentially in the mediation to revise Amendment No. 15 to the Redevelopment Plan.  The 

only basis for the City’s knowledge was the mediation. 

385. Defendants disclosed other confidential details to the press, among things. 

386. The City’s and the PRA’s breach of the Mediation Agreement and other 

confidentiality agreements has scared off potential tenants and caused damages to Plaintiffs. 

387. Wherefore, Plaintiffs are entitled to damages in an amount to be proven at trial 

and a declaration that the City and the PRA breached the Mediation Agreement and other 

confidentiality agreements.  

Count XXXX– Violation of Open Meetings Act 
Against Defendant City of Pawtucket and PRA 

 
388. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

389. The public meeting agenda for the August 28, 2018, meeting of the Pawtucket 

Redevelopment Agency states simply, “7. New Business: . . . (B) Amendment #15 to the 
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Redevelopment Plan for Referral.”  The agenda did not provide notice of a vote.  Nevertheless, 

at the August 28, 2018, public meeting, the PRA voted to approve Amendment No. 15 to the 

Redevelopment Plan. 

390. At the August 28, 2018, meeting of the PRA, it voted to authorize a letter to the 

owner “of the so-called Apex properties” at whatever time deemed appropriate to demand that 

the owner allow the PRA to enter the Apex Properties and conduct environmental testing, on not 

less than two weeks’ written notice.  The public meeting agenda for the August 28, 2018, 

meeting of the Pawtucket Redevelopment Agency provided no notice of this vote. 

391. On October 16, 2018, the City of Pawtucket Planning Commission held a meeting 

to discuss Amendment No. 15 to the Redevelopment Plan.  The public meeting agenda for the 

October 16, 2018, meeting of the Planning Commission states simply, “F. New Business: . . . 

City Council Referral Pawtucket Redevelopment Agency (PRA) Redevelopment Plan – 

proposed amendment #15 establishing the Downtown Gateway Project Area.”  The agenda 

provided no notice of a vote.  Nevertheless, at the October 16, 2018, public meeting, the 

Planning Commission voted to approve further amendments to Amendment No. 15 to the 

Redevelopment Plan. 

392. The City failed to provide notice of a vote at the August 28, 2018 meeting of the 

PRA or the October 16, 2018 meeting of the Pawtucket Planning Commission.   

393. The failure to provide notice of a vote is a violation of the Rhode Island Open 

Meetings Act. 

394. Wherefore, Plaintiffs are entitled to a judgment that the City violated the Open 

Meetings Act, a declaration that the votes of the Pawtucket Redevelopment Agency and the 
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Pawtucket Planning Commission are null and void ab initio, and that Plaintiffs are entitled to 

attorney’s fees. 

Count XXXXI  – Tortious Interference with Prospective Business Relations 
Against Defendant City of Pawtucket and PRA 

 
395. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

396. The City of Pawtucket and the PRA learned that Plaintiffs are in discussions with 

potential tenants for Riverfront Commons.  There is a reasonable likelihood that, absent the City 

and the PRA’s interference, one of these potential tenants would seek to contract with the Apex 

Companies and would occupy Riverfront Commons. 

397. Plaintiffs have repeatedly communicated to the City and the PRA that 

Amendment No. 15, 16, and 17 to the Redevelopment Plan will cause potential tenants to 

remove themselves from consideration for Riverfront Commons.  

398. By passing Amendment Nos. 15, 16, and 17 to the Redevelopment Plan, the City 

has sought to interfere with and impede the Apex Companies’ discussions with potential tenants. 

399. Amendment Nos. 15, 16, and 17 to the Redevelopment Plan have caused potential 

tenants to stop negotiations with the Apex Companies for Riverfront Commons. 

400. Defendants have acted like a private developer and sought to compete with 

Plaintiffs for tenants for Riverfront Commons. 

401. Defendants’ actions have caused Plaintiffs to lose millions of dollars in their 

investments for redevelopment that the Defendants have actively prevented from occurring. 

402. Wherefore, Plaintiffs are entitled to damages in an amount to be proven at trial for 

the City’s and the PRA’s tortious interference with Plaintiffs’ prospective business relations. 
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Count XXXXII  – Unjust Enrichment 
Against Defendant City of Pawtucket and PRA 

 
403. Plaintiffs re-allege and incorporate by reference all of the allegations in this 

Second Amended Complaint as if they are fully set forth herein. 

404. The Apex Companies have conferred a benefit on Defendants by investing 

millions of dollars and years accumulating and permitting the parcels that make up Riverfront 

Commons and to create a shovel-ready re-development project. 

405. Defendants have appreciated the benefit by actively soliciting tenants and projects 

that utilize and take advantage of the Apex Companies’ Properties and their Riverfront 

Commons plans.  

406. It is inequitable for Defendants to retain the benefit without paying the value 

thereof to the Apex Companies. 

Prayers for Relief 

WHEREFORE, Plaintiffs respectfully requests that this Court: 

A. Enter judgment on each count in favor of Plaintiffs; 

B. Enter an order of declaratory relief granting each of the requested declarations in 

the Counts listed above. 

C. Enter a finding of joint and several liability for the Defendants named in each 

count of this Second Amended Complaint. 

D. Award compensatory damages, special damages, consequential damages, direct 

and indirect damages, incidental damages, general damages, exemplary damages, just 

compensation, and other monetary relief in an amount to be proved at trial; 
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E. Award Plaintiffs pre-judgment and post-judgment interest, and their costs of 

litigation and reasonable attorney’s fees pursuant to 42 U.S.C. § 1988, and other statutes and 

common law; and  

F. Award Plaintiffs such other relief as the Court deems just, appropriate, and 

equitable. 

 

Plaintiffs, 

 

APEX DEVELOPMENT COMPANY, LLC, 

SOLIBELLE, LLC, FOREST, LLC, and PILAVIN 

PROPERTIES, LLC, 

 

By their attorneys, 
 
/s/ Joseph D. Whelan 
/s/ Matthew H. Parker 
/s/ Timothy K. Baldwin     
Joseph D. Whelan (#5694) 
Matthew H. Parker (#8111) 
Timothy K. Baldwin (#7889) 
WHELAN CORRENTE & FLANDERS LLP  
100 Westminster Street, Suite 710 
Providence, RI 02903   
Tel:  (401) 270-4500  
Fax: (401) 270-3760  
jwhelan@whelancorrente.com 

mparker@whelancorrente.com 
tbaldwin@whelancorrente.com 
 

Dated:  April 14, 2021 
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CERTIFICATION 
 

To: 
 
Theodore Orson, Esq.    Frank J. Milos, Esq.  
ORSON AND BRUSINI, LTD.  CITY OF PAWTUCKET 
144 Wayland Avenue    137 Roosevelt Avenue 
Providence, RI  02906   Pawtucket, RI 02861 
 
 I hereby certify that on April 14, 2021, a copy of the foregoing complaint was filed 
electronically and served by mail on anyone unable to accept electronic filing.  Notice of this 
filing will be sent by e-mail to all parties by operation of the court’s electronic filing as indicated 
on the Notice of Electronic Filing.  Parties may access this filing through the Court’s CM/ECF 
System. 
 
       /s/ Joseph D. Whelan   
 

 

 

WC 56751 
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