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EXHIBIT 3 
CONTRACT ZONING AGREEMENT 

BETWEEN THE TOWN OF SCARBOROUGH AND 
MAINE LIFE CARE RETIREMENT COMMUNITY, INC. 

 This Contract Zoning Agreement made as of the 17th date of November, 1997, by and between 
the TOWN OF SCARBOROUGH, a body corporate and politic, located in the County of Cumberland 
and State of Maine (hereinafter the “Town”), and MAINE LIFE CARE RETIREMENT COMMUNITY, 
INC., a Maine non-profit corporation, with an address of P.O. Box 1012, Portland, ME (“Maine Life 
Care”), pursuant to the Contract Zoning provisions of Section II, Subsection I of the Scarborough Zoning 
Ordinance: 
 WHEREAS, Maine Life Care intends to purchase a parcel or real estate located at Spurwink 
Road and Piper Road, Scarborough, Maine, consisting of approximately 138 acres, being shown as 
Parcels 1, 2, 5, 6, 6A, 7, 8 and 9 on the Town’s Tax Map 101 and as Parcel 12 and 14 on the Town’s 
Map 100, such property being the premises described in Schedule A of the Memorandum of Option 
Agreement, dated November 5, 1996 and recorded in the Cumberland County Registry of Deeds, Book 
12808, Page 50 (hereinafter the “Property”); and 
 WHEREAS, the Property is currently in part in a Rural Residence and Farming District (R-F) 
and in part in the Residential (R-3) District and in part in the Resource Protection (R-P) District under 
the Scarborough Zoning Ordinance; and 
 WHEREAS, the R-F District and the R-3 District presently allow, as permitted uses, or special 
exceptions, various uses, including nursing homes and board care facilities for the elderly but not 
continuing care retirement communities; and 
 WHEREAS, Maine Life Care wishes to develop the Property as a Continuing Care Retirement 
Community which is not currently permitted in the R-F Zone or the R-3 Zone; and 
 WHEREAS, the Zoning Ordinance of the Town of Scarborough does not currently recognize 
Continuing Care Retirement Community as a defined use; and 
 WHEREAS, Maine Life Care has requested a rezoning of the Property to permit a Continuing 
Care Retirement Community; and 
 WHEREAS, the Property contains several select mature trees along the Spurwink Avenue 
frontage and open agricultural land along Spurwink Road frontage that will be maintained, a large 
amount of mature trees buffering adjacent to the agricultural lands that will be preserved, and a resource 
protection area to the south which will be preserved, and will include areas of extensive interior 
landscaping, all of which provide a unique amount and quality of vegetative buffering; and 
 WHEREAS, the size, location, configuration and topography of this site permit a level of 
buffering, landscaping, and site design which will be appropriate for a Continuing Care Retirement 
Community, provided the operation is restricted to the density, scale and intensity proposed by Maine 
Life Care and further provided that the restrictions of this Contract Zoning Agreement are observed; and 
 WHEREAS, the Continuing Care Retirement Community will concentrate development into two 
areas of the site plus roadways totaling approximately 48 acres, thereby leaving approximately 90 acres 
of the 138 acre site as open space; and 
 WHEREAS, Maine Life Care intends to maintain approximately 90 acres of the Project’s land 
as open space and, if requested by the Town, to place the same into a Conservation Easement to be held 
and administered by a conservation trust approve by the Town Manager of the Town; and 
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 WHEREAS, the Scarborough Planning Board, pursuant to Section II, Paragraph G, Subsection 
3 of the Zoning Ordinance and 30-A M.R.S.A. §4352(8), and after notice and hearing and due 
deliberation thereon, recommended the rezoning of the Property as aforesaid; and 
 WHEREAS, the Project will serve the Town’s goal of fostering and accommodating a diverse 
population in the Town (Chapter 15(A) of the Comprehensive Plan) by constructing the first life care 
community in the State of Maine to serve the needs of the elderly in the region; and 
 WHEREAS, the Project would create approximately 100 new permanent jobs thereby helping to 
achieve the Town’s goal of promoting and fostering a diversified economy that can be sustaining even 
in recessionary periods as set forth in Chapter 15(B) of the Comprehensive Plan; and 
 WHEREAS, the Project will preserve over 90 acres as open space thereby furthering the goal of 
Chapter 15(C) of the Comprehensive Plan of promoting a “pattern of land use that respects the Town’s 
natural resources” with this Agreement serving as the Plan’s contemplated “meaningful incentive to keep 
large areas of rural space intact” and the goal of Chapter 15(D) of the Comprehensive Plan of protecting 
fragile cost resources, including marshlands, sand dunes and wildlife habitats and the character of 
existing coastal neighborhoods; and 
 WHEREAS, the Project preserves Spurwink Road as a “scenic corridor” and assures 90 acres of 
open space “needed for the ... protection of wildlife and natural systems” as envisioned by Chapter 15(E) 
of the Comprehensive Plan; 
 WHEREAS, the Project, in accordance with Chapter 15(F) of the Comprehensive Plan, 
encouraging development that maintains substantial open space along Spurwink Avenue and precludes 
new households with frontage thereon, and therefor provides the variety of land uses needed to serve the 
day-to-day needs of the community (particularly its elderly residents) and this Contract, therefor, 
recognizes the Town’s “preferred strategy for these rural lands is a combination of (a) increasing the 
minimum land size somewhat from the present 2 net acres; (b) making clustering of development 
optional but with a substantial density bonus as an incentive and (c) developing standards to assure that 
open space that is preserved as part of the clustering is both contiguous to other land similarly preserved 
and has public value (for wildlife, aesthetics, preservation of the rural landscape and so forth;” and 
 WHEREAS, the Project serves the goals of Chapter 15 (G) of the Comprehensive Plan by using 
public sewer and water facilities; and 
 WHEREAS, the Project fulfills the goals of Chapter 15 (H) of the Comprehensive Plan 
encouraging a choice of housing for residents of all ages and incomes by providing a type of retirement 
community not currently available in the Town; 
 WHEREAS, the rezoning provided in this Agreement, therefor, would be consistent with the 
Policies and Future Land Use Plan of Part III of the Scarborough Comprehensive Plan; and 
 WHEREAS, the Town of Scarborough, by and through its Town Council, therefor, has 
determined that the said rezoning would be pursuant to and consistent with the Town’s local growth 
program and Comprehensive Plan adopted pursuant to Title 30-A, Maine Revised Statutes, Chapter 187, 
Sub-part 6-A, and consistent with the existing and permitted uses within the original zoning district 
classification and has authorized the executive of this Contract Zoning Agreement. 
 NOW, THEREFORE, in consideration of the mutual promises made by each party to the other, 
the parties covenant and agree as follows: 
1. The Town hereby amends the Zoning Map of the Town of Scarborough, by adopting the map 
change amendment shown on Attachment 1. 
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2. Maine Life Care is authorized to create a Continuing Care Retirement Community, as defined 
herein, at the Property. For purposes of this Agreement, a Continuing Care Retirement Community 
means a residential and health care facility for persons 62 years of age or older which may include 
independent living units (apartments or cottages) for well elderly, assisted living units for frail elderly, 
and a skilled nursing facility, all as further described in paragraph (e) below, plus related supporting and 
accessory uses. Supporting and accessory uses, which shall be secondary and incidental to the residential 
units, may include administrative offices, shared areas for communal dining and recreational activities, 
a Wellness Center, health care offices, community store, bank, barber/beauty salon and guest rooms, all 
for the benefit of the residents and staff of the Continuing Care Retirement Community. Unless extended 
by the Town, construction of the initial phases of the Project will commence within two (2) years after 
execution of this Agreement; provided that Phase II (consisting of the 40 Independent Living Cottage 
Units referenced in paragraph 2(e) hereof, and the final 4 Assisted Living apartments; 32 Skilled Nursing 
Rooms and 16 Assisted Living Units) and substantially completed within five (5) years thereafter. 
Construction and use of the facility shall be subject to the following conditions: 

(a) Building Footprint and Height: The maximum allowable building footprint for the 
buildings (including the main building, the cottages and garage structures) shall be 257,600 
square feet and the maximum building height shall be three (3) stories and as shown on the Site 
Plan Approved by the Town of Scarborough Planning Board. The main buildings shall be a 
maximum height of 39 feet to the mid-point of the sloped or hip roofs and 45 feet to the ridge of 
the roof. The maximum number of stories for the cottages will be 1 story. 
(b) Permitted Uses: The uses allowed or permitted on the Property shall be limited to (i) a 
Continuing Care Retirement Community and accessory uses; and (ii) the existing agricultural 
uses along Spurwink Avenue. Maine Life Care also may either (a) retain and maintain the 
existing cottage and barn on the Property, the use of which will be consistent with the and 
incidental to the Continuing Care Retirement Community use, such as guest rooms for guest 
visiting residents, equipment storage, security or maintenance, office and staff accommodations; 
or (b) sell such cottage for use as a single family residence. 
(c) Building Design: Building design, style and materials shall be substantially as depicted 
on the building elevations submitted during site plan review, with any changes thereto as 
approved by the Planning Board. 
(d) Landscaping: The Property shall be landscaped to enhance the general appearance of the 
project from surrounding properties as determined by the Planning Board at the time of site plan 
approval. The landscaping shall be maintained by Maine Life Care or its successors or its 
successors in interest. After the date of approval of this Contract Zoning Agreement, there shall 
be no significant amount of removal of existing trees or other vegetation except as indicated on 
an approved Site Plan. Notwithstanding the above, the use and maintenance by Maine Life Care 
of lands placed into any Conservation Easement shall be governed by the Deed of Easement, the 
language of which shall be approved by the Planning Board. 
(e) Density: The maximum net residential density of the Continuing Care Retirement 
Community shall be 

160 Independent Living apartments, being dwelling units ranging in size from 500 square 
feet to 1800 square feet; 
40 Independent Living Cottage Units, being one story, semi-attached in up to for plex 
buildings with each unit ranging in size from 700 square feet to 2000 square feet; 
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20 Assisted Living Units, as regulated by Department of Human Services rules relating 
to residential care or assisted living units; and 
40 Skilled Nursing Rooms, as regulated by Department of Human Services Nursing 
Home licensing requirements. 

(f) Residents: Occupancy of the Continuing Care Retirement Community shall be limited to 
persons 62 years of age or older or households with at least one resident who is 62 years of age 
or older. 
(g) Sewer and Water: The facility will be served by both public water and public sewer. 
(h) Setback: The front, side and rear yards shall be a minimum of 50 feet and as generally 
shown on the Site Plan approved by the Planning Board. 
(i) Parking: The Project shall provide the following minimum off-street parking: 

Independent Living apartments: 1 space for each dwelling unit 

Independent Living cottages: 1.25 spaces for each dwelling unit 

Assisted Living Units: 1 space per 3 units 

Nursing Home beds: 1 space per 3 beds 

Employees: 1 space per employee based on the expected 
average employee occupancy 

Facility vehicles: 1 space per each expected facility vehicle 

 
(j) Site Plan: The property subject to this Contract Zoning Agreement shall be developed 
and used only in accordance with the site plan approved by the Scarborough Planning Board on 
October 14, 1997, as that site plan may be amended from time to time pursuant to the provisions 
of the Scarborough Site Plan Ordinance. Any amendment which involves the following changes 
will require an amendment to this Contract Zoning Agreement: 

(a) any change to the definition of a Continuing Care Retirement Community; and 
(b) any increase in the number of units. 

3. Maine Life Care shall record this Contract Zoning Agreement in the Cumberland County 
Registry of Deeds within 30 days after its execution by the Town Council. 
4. The provisions of this Contract Zoning Agreement shall be deemed restrictions on the use of the 
Property except as this Contract Zoning Agreement may be amended by future written agreement with 
the Town of Scarborough and Maine Life Care or its successors in interest. 
 The provisions of this Contract Zoning shall operate as an “overlay” zone and except as otherwise 
set forth in the aforesaid conditions, all other requirements of the underlying Zoning District shall apply 
(other than the maximum net residential density, use, height and parking). The restrictions, provisions 
and conditions of this Agreement are an essential part of the rezoning, shall run with the Property, shall 
bind Maine Life Care, its successors in interests and assigns of said Property or any part thereof, and 
shall inure to the benefit of and be enforceable by the Town of Scarborough. 
 Except as expressly modified herein, the use and occupancy of the subject premises shall be 
governed by and comply with the provisions of the Zoning Ordinance of the Town of Scarborough (as 
applicable) and any applicable amendments thereto or replacement thereof. 
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 The Town shall have the power to enforce all conditions and restrictions of this Agreement, both 
through enforcement action pursuant to Section IV of the Scarborough Zoning Ordinance and through 
legal action for specific performance of this Agreement. In the event that Maine Life Care or it successors 
or assigns fail to develop the project in accordance with this Contract, or in the event of any other breach 
hereof, and such failure or breach continues for a period of thirty (30) days after written notice of such 
failure or breach cannot reasonably be remedied or cured within such thirty (30) day period, if Maine 
Life Care, its successors or assigns, fails to commence to cure or remedy such failure or breach within 
said thirty (30) day period and thereafter fails to diligently prosecute such cure or remedy to completion 
in a reasonable time, then this Contract may be terminated by vote of the Scarborough Town Council. 
In that event, the Property may then be used only for such uses as otherwise allowed by law.  
WITNESS:     TOWN OF SCARBOROUGH 
/s/ Laurel R. Nadeau    /s/ Carl L. Betterley, Its Town Manager 
      duly authorized by vote of the Scarborough 
      Town Council on November 5, 1997 
WITNESS:     MAINE LIFE CARE RETIREMENT 
      COMMUNITY, INC. 
/s/ Ronald Epstein    /s/ John J. Evans, Its President 
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FIRST AMENDMENT TO CONTRACT ZONING AGREEMENT 
BETWEEN THE TOWN OF SCARBOROUGH AND 

MAINE LIFE CARE RETIREMENT COMMUNITY, INC. 
 
The First Amendment t Contract Zoning Agreement made as of the   day of  , 2014, by 
and between the Town of Scarborough, a body corporate and politic, located in the County of 
Cumberland and State of Maine (hereinafter the “Town”), and Maine Life Care Retirement Community, 
Inc., a Maine non-profit corporation, with an address of  15 Piper Road, Scarborough, ME 04074 
(“Maine Life Care”), pursuant to the Contract Zoning provisions of the Scarborough Zoning Ordinance. 
 
WHEREAS, the Town and Maine Life entered a Contract Zoning Agreement dated November 6, 1997 
and November 17, 1997 and recorded in the Cumberland County Registry of Deeds, Book 13437, Page 
19 and Book 13449, Page 171; and, 
 
WHEREAS, the Town of Scarborough, by and through its town Council has determined that the 
amendments set forth herein to said rezoning would be pursuant to and consistent with the Town’s local 
growth program and Comprehensive Plan adopted pursuant to Title 30-A, Maine Revised Statutes, 
Chapter 187, Sub-part 6-A, and consistent with the existing and permitted uses within the original zoning 
district classification and has authorized the execution of this First Amendment to the Contract Zoning 
Agreement. 
 
NOW, THEREFORE, in consideration of the mutual promises made by each party to the other, the 
parties covenant and agree as follows: 
 
1. The provisions of Section 2(a), 2(e) and 2(f) of the Agreement are hereby amended in their entirety to 
provide: 

 
(a) Building Footprint and Height: The maximum allowable building footprint for the buildings 
(including the main building, the cottages and garage structures) shall be 288,000 square feet and 
the maximum building height shall be three (3) stories and as shown on the Site Plan Approved 
by the Town of Scarborough Planning Board. The main buildings shall be a maximum height of 
39 feet to the mid-point of the sloped or hip roofs and 45 feet to the ridge of the roof. The 
maximum number of stories for the cottages will be 1 story. 
 
(e) Density: The maximum net residential density of the Continuing Care Retirement 
Community shall be 

 
160 Independent Living apartments, being dwelling units ranging in size from 500 square 
feet to 1800 square feet; 
 
40 Independent Living Cottage Units, being one story, semi-attached in up to four plex 
buildings with each unit ranging in size from 700 square feet to 2000 square feet; 
48 Assisted Living Units, as regulated by Department of Human Services rules relating 
to residential care or assisted living units; and 
 
40 Skilled Nursing Rooms, as regulated by Department of Human Services Nursing 
Home licensing requirements. 

 
(f) Residents: Occupancy of the Continuing Care Retirement Community shall be limited to 
persons 62 years of age or older or households with at least one resident who is 62 years of age 
or older; provided, however, that in the case of any dwelling occupied by a person age 62 or older 
and by a person older than 21 and younger than age 62, in the event that the person age 62 or 
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older moves out of the dwelling unit or dies, the younger person may continue to reside the 
dwelling unit. 

 
3. Maine Life Care shall record this Contract Zoning Agreement in the Cumberland County Registry 
of Deeds within 30 days after its execution by the Town Council. 
 
4. Unless extended by the Town by further amendment of this Agreement, construction of the additional 
improvements to the Property authorized by this Amendment may commence within five (5) years after 
execution of this Amendment and shall be substantially completed within ten (10) years from the date 
of this Amendment. 
 
5.  Except as specifically amended herein, all terms and conditions of the Agreement shall remain in full 
force and effect. 
 
Witness:      Town of Scarborough 
       By:       
 Thomas Hall, Its Town Manager 
 
       Maine Life Care Retirement Community, Inc. 
       By:      
       James E. Adamowicz, Its Chief Executive Officer 
 
STATE OF MAINE 
CUMBERLAND, ss.        , 2014 
 
Personally appeared the above-named Thomas Hall, Town Manager of said Town of Scarborough, and 
acknowledged the foregoing to be his free act and deed in his said capacity, as duly authorized and the 
free act and deed of said Town of Scarborough. 
       Before me,  
             
       Notary Public/Commission Expires 
STATE OF MAINE 
CUMBERLAND, ss.        , 2014 
 
Personally appeared the above-named James E. Adamowicz, Chief Executive Officer of said Maine Life 
Care Retirement Community, Inc., and acknowledged the foregoing to be his free act and deed in his 
said capacity, as duly authorized and the free act and deed of said Maine Life Care Retirement 
Community, Inc. 
       Before me,  
             
       Notary Public/Commission Expires 
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