AGENDA
SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

NO NEW BUSINESS SHALL BE TAKEN UP AFTER 10:00 P.M.
Item 1. Call to Order.
Item 2. Pledge of Allegiance.
Item 3. Roll Call.
Item 4. General Public Comments.*
Item 5. Minutes: March 1, 2017 — Regular Meeting.
Item 6. Adjustment to the Agenda.

Item 7. Items to be signed: a. Treasurer’s Warrants.

*Procedure for Addressing Council [Posted in Chambers.]

Order No. 17-025, 7:00 p.m. Public Hearing and action on the new requests for the following Food
Handlers Licenses: [Town Clerk]
a. Shannon M. Gorham, d/b/a Chowderhead’s Seafood Restaurant, located at 29B Gorham Road
b. The Holy Donut, LLC, d/b/a The Holy Donut, located at 398 US Route One.

Order No. 17-026, 7:00 p.m. Public Hearing and action on the new request for the following Food
Handlers License and a liquor license from Nonesuch River Brewing LLC, d/b/a Nonesuch River
Brewing, located at 201 Gorham Road. [Town Clerk]

Order No. 16-082, 7:00 p.m. Public hearing on the Eighth Amendment to Contract Zone IX by The
Residences at Gateway Commons — Devine Capital, LLC [formerly New England Expedition] pursuant to
Chapter 405(11)(1)(5)(C) of the Scarborough Zoning Ordinance. [Planning Department]

OLD BUSINESS:

Order No. 16-082. Second reading on the Eighth Amendment to Contract Zone 1X by The Residences at
Gateway Commons — Devine Capital, LLC [formerly New England Expedition] pursuant to
Chapter 405(11)(1)(5)(C) of the Scarborough Zoning Ordinance. [Planning Department]

NEW BUSINESS:

Order No. 17-027. Act to approve the Resolve to accept donations for the Fuel Assistance Program.
[Town Council]

Item 8. Non Action Items

Item 9. Standing and Special Committee Reports and Liaison Reports.
Item 10. Town Manager Report.

Item 11. Council Member Comments.

Item 12. Adjournment.



AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

Order No. 17-025. Move approval on the new requests for the following Food Handlers
Licenses: [Town Clerk]

a. Shannon M. Gorham, d/b/a Chowderhead’s Seafood Restaurant, located at
29B Gorham Road

b. The Holy Donut, LLC, d/b/a The Holy Donut, located at 398 US Route One.

Town Clerk Ought to Pass
Sponsor Recommendation
03/15/17 N/A

First Reading/Vote Second Reading/Final Approval/Vote



TO:

FROM:

DATE:

RE:

cetz2 2 %ﬂ&%lxﬁ% / %/%&
2 o 2

Town Clerk’s Office
259 US ROUTE ONE
PO Box 360
SCARBOROUGH, MAINE o 04070-0360

Town Council Members
Yolande P. Justice, Town Clerk
March 10, 2017

Requests for a Food Handlers Licenses

The following applicants are seeking approval on a new request for a Food Handlers

License:

a. Shannon M. Gorham, d/b/a Chowderhead’s Seafood Restaurant, located
at 29B Gorham Road
b. The Holy Donut, LLC, d/b/a The Holy Donut, located at 398 US Route One.

The completed applications are on file with Clerk’s Office and there are no outstanding
issues and it is recommended that these licenses be approved. Licenses will be issued
when applicants receive their Occupancy Permits.

PHONE: 207.730.4020 « FAX: 207.730.4033 « www.scarborough.me.us



http://www.scarborough.me.us/

AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

Order No. 17-026. Move approval on the new request for the following Food Handlers
License and a liquor license from Nonesuch River Brewing LLC, d/b/a Nonesuch River
Brewing, located at 201 Gorham Road. [Town Clerk]

Town Clerk Ought to Pass
Sponsor Recommendation
03/15/17 N/A

First Reading/Vote Second Reading/Final Approval/Vote



TO:

FROM:

DATE:

RE:

The following applicant is seeking approval on a new request for a Food Handlers License

cetz2 2 %ﬂ&%lxﬁ% / %/%&
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Town Clerk’s Office
259 US ROUTE ONE
PO Box 360
SCARBOROUGH, MAINE o 04070-0360

Town Council Members
Yolande P. Justice, Town Clerk
March 10, 2017

Requests for a Food Handlers License and Liquor License

and Liquor License:

e Nonesuch River Brewing LLC, d/b/a Nonesuch River Brewing, located at

201 Gorham Road.

The completed application is on file with Clerk’s Office and there are no outstanding
issues and it is recommended that this license be approved. License will be issued when

applicant receive their Occupancy Permits.

PHONE: 207.730.4020 « FAX: 207.730.4033 « www.scarborough.me.us



http://www.scarborough.me.us/

AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

Order No. 16-082, 7:00 p.m. Public hearing on the Eighth Amendment to Contract Zone
IX by The Residences at Gateway Commons — Devine Capital, LLC [formerly New
England Expedition] pursuant to Chapter 405(11)(1)(5)(C) of the Scarborough Zoning
Ordinance. [Planning Department]

Planning Department Ought to Pass
Sponsor Recommendation
Vote: 6 Yeas. 1 Nay [Councilor Hayes] 03/15/17

First Reading/Vote Second Reading/Final Approval/Vote



AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

Order No. 16-082. Move approval of the second reading on the Eighth Amendment to
Contract Zone IX by The Residences at Gateway Commons — Devine Capital, LLC
[formerly New England Expedition] pursuant to Chapter 405(11)(1)(5)(C) of the
Scarborough Zoning Ordinance. [Planning Department]

Planning Department Ought to Pass
Sponsor Recommendation
Vote: 6 Yeas. 1 Nay [Councilor Hayes] 03/15/17

First Reading/Vote Second Reading/Final Approval/Vote










































Attachment 1: Eighth Amendment to Contract Zone Agreement



Attachment 2: Notice of Option
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Exhibit C

NOTICE QF OPTION

Notice is hereby given of the following Option Agreement vesting in Buyer an cphion to purchose

redl proparty owned by Sellen

SELLER:
BUYER:
DATE OF AGREEMENT:

PREMISES:

TERM OF OQPTION:

Exit 42 Haigis Porkway LLC
Deavine Capital LLC
Octobe 014

Seea Dxhibit A aftached hereto [attach Property
legal description]

Beginning Ocicbe 1014 and ending on the
later of: April 15, 2017 or forty-five {45) days after the

Rezone/Permitting Approval Date (as defined in the
Option Agreement) {i.e., up to 420 days from the date
hereof), absent such extensions as permitied under
the Option Agreemant.

The parties hereto further expressly acknowledge that this Notice of Optian i being
executed pursuant fo the provisions of the Oplion Agreemeni, and is not intended to vary the
terms or conditlons of the Option Agreement,

IN WITNESS WHEREOF, the undersigned has caused this Nofice of Option to be signed by

its duly authorized reprasentative.

FTIIL FRAITIE

Title
Date: Qctober __, 2016



STATE OF )

COUNTY O 1} ss,
res

On this d grdnmicand cadens e bt
personally app  ed_ of
personally known to the n="""" -~ ~ ="~ " = the notary through satisfactory evigence of
identification, which was _ ___ to be the person whose name is signed on the

preceding or attached document, and he acknowfedged to the notary that he signed it volurtarily for
its stated purpose, his free act and deed and the free act and deed of said entity.

o0 Zl— "

Notary Public . SEAL
Print name: Jldve “lusnesr”
My commission expires;



Ao tn Avrovraes:

November 2016
S8

Then personally appeared the above named Jesse Abbott, as Manager of 3
C rcial, ™7 7, who swore to the foregoing statements by him are true, based upon
bis personal knowledge, information and belief, and where based upon information and
belief, he believes said information to be true.

Before me,

1, David J. Perkins, t 2016, I served the
above document upon all counsel ot recora by email ana nrst ctass mail.

fo/ Meei T Porking

Davig J. Perkins, Bar No. 3232
Perkins Olson, P.A.

32 Pleasant Sireet

Post Office Box 449

Portland, Matne (04112-044%
207-871-7159
dperkins@perkinsolson.com



Attachment 3: Site Plan — The Residences at Gateway Commons
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Attachment 4: Photographs of Similar Project by Members of the Development Team




































a. New England Expedition shall, within sixty (60) days of the date that Cabela’s
ceases its business operations at the facility, remove the signage unique to Cabela’s
from the buildings and as otherwise permitted under this Agreement;

b. New England Expedition shall, within sixty (60) days of the date that Cabela’s
ceases its business operations at the facility, report to the Scarborough Town Council
on the status of New England Expedition’s efforts to secure a substitute tenant, and
will continue to update the Council regarding such efforts at intervals not later than
every sixty (60) days thereafter, so as to afford the Council the opportunity to comment
on any such proposed substitute tenant; and

C. New England Expedition shall have the right to substitute another retailer in
such facility so long as such substitute retailer is not a discount store, wholesale club,
or home improvement center, the substitute retailer to be subject to such approvals as
may be required from the Scarborough Planning Board under applicable Ordinances
and regulations and any other State or Federal regulatory bodies having jurisdiction
over the development, and provided further, that in the event New England Expedition
should seek to substitute another retailer in such facility within the first five (5) years
following the date Cabela’s commences business operations at the facility, such
substitute retailer shall be subject to the review and approval of the Scarborough Town
Council, which approval shall not be unreasonably withheld, conditioned or delayed.

12.  Any change to the development that results in either an increase in the size of the one
hundred thirty thousand (130,000) square foot retail facility permitted hereunder or changes
to the signage attached thereto or associated therewith, or any change with respect to the off-
site signage permitted hereunder, shall require an amendment to this Agreement approved by
the Scarborough Town Council and will also be subject to further Planning Board review, as
required, except for any change to signage that results in the signage being in compliance with
the requirements of Section XII of the Zoning Ordinance.

13.  The Town of Scarborough shall have the power to enforce all conditions and
restrictions of this Agreement, both through enforcement action pursuant to Section IV of the
Zoning Ordinance and through legal action for specific performance of this Agreement. In the
event that New England Expedition or it successors or assigns fail to develop the Project in
accordance with this Agreement, 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, or in the event such failure or breach cannot reasonably be remedied or cured within
such thirty (30) day period, if New England Expedition, its successors or assigns, fail 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
taking into account the nature of such failure or breach and the action necessary to cure or
remedy same, then this Agreement may be terminated by vote of the Scarborough Town
Council. In that event, the Property may then be used only for such uses and according to such
zoning requirements as are otherwise allowed by law.

14. In the event any provision of this Agreement is found to be invalid or unenforceable, such
finding shall not affect the validity and enforceability of the remaining provisions of this
Agreement. The failure of either party to insist upon strict performance of any of the terms or
conditions of this Agreement or to exercise any of its rights under the Agreement shall not
waive such rights and such party shall have the right to enforce such rights at any time and
take such action as may be lawful and authorized under this Agreement, either in law or in



equity. This Agreement and the performance thereof shall be governed, interpreted, construed
and regulated by the laws of the State of Maine.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
set forth above.

WITNESS: TOWN OF SCARBOROUGH

/sl Joseph F. Ziepniewski By:  /s/ Ronald W. Owens

its Town Manager (duly authorized by vote of
the Scarborough Town Council on December
20, 2006)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. January 3, 2007

Personally appeared the above named Ronald W. Owens, Town Manager of the Town of
Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said capacity
and the free act and deed of said Town of Scarborough.

Before me,
/sl Cheryl G. Profenno
Notary Public/Attorney at Law

WITNESS: THE NEW ENGLAND EXPEDITION —
SCARBOROUGH, LLC

/s/ Richard A. Shinay By:  /s/ Barry E. Feldman
Its Member

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. January 4, 2007

Personally appeared the above named Barry E. Feldman, Member of The New England
Expedition — Scarborough, LLC, and acknowledged the foregoing instrument to be his free act deed
in his said capacity and the free act and deed of said Town of Scarborough.

Before me,
/s/ Richard A. Shinay
Notary Public/Attorney at Law



Attachment 1
Map Change Amendment consisting of one (1) page.

The New England Expedition — Scarborough, LLC
. 220 Elm St., Suite 104 New C , CT 08840
O€EST Associates, Inc. ol o
343 Gorhom Road - South Portland, ME 04106 SCALE: 1.=2.000't
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Attachment 2
Cabela’s signage depiction consisting of five (5) pages.
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Attachment 3
Project off-site signage depiction consisting of one (1) page.
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Attachment 4
Plan of NEE Buildings consisting of one (1) page.
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AMENDMENTS TO
CONTRACT ZONING AGREEMENT

BETWEEN THE TOWN OF SCARBOROUGH AND
THE NEW ENGLAND EXPEDITION - SCARBOROUGH LLC

This First Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is
made as of the _ day of , 2007 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 THE NEW ENGLAND EXPEDITION — SCARBOROUGH, LLC, a Maine limited
liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition”), pursuant to the Contract Zoning provisions of Section II,
Subsection | of the Zoning Ordinance of the Town of Scarborough (hereinafter, the “Zoning
Ordinance™).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the
Town dated as of the 3 day of January, 2007 (hereinafter, this “Agreement”) creating Contract
Zoning District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning
Ordinance, said Agreement having been recorded in the Cumberland County Registry of Deeds in
Book 24730, Page 25; and

WHEREAS, among other modifications of the provisions of the Zoning Ordinance, the
Agreement allows for certain specific signage relating to the Cabela’s building described in the
Agreement that varies from signage permitted under Section XI1 of the Zoning Ordinance; and

WHEREAS, Cabela’s has proposed modifications to the number of signs, size and location
thereof on its building as currently allowed under the Agreement; and

WHEREAS, the signage requirements of other tenants proposed for the buildings to be
constructed within the District vary from the signage otherwise permitted under Section XII of the
Zoning Ordinance; and

WHEREAS, New England Expedition has requested that the Town approve this Amendment
to the Agreement (a) modifying the number of signs, size and location thereof relating to the Cabela’s
building as currently allowed under the Agreement, and (b) permitting certain signage relating to
tenants for the proposed buildings to be constructed within the District that varies from the signage
otherwise permitted under Section XII of the Zoning Ordinance.

NOW THEREFORE, in consideration of the mutual promises made by each party to the other,
the parties covenant and agree as follows:

1. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from
time to time, New England Expedition shall be permitted to include signage attached to and
associated with the Cabela’s building as more particularly described and shown on
Attachment 2 to the Agreement, as modified as described and shown on Attachment 1 to this
Amendment.

2. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from
time to time, New England Expedition shall be permitted to install certain signage hereinafter
described, together with related improvements, lighting and landscaping, relating to the



tenants to be located in the buildings to be constructed within the Project as hereinafter
provided:

3.

a. With respect to buildings containing multiple tenants, two (2) wall signs per
tenant, each of said signs not to exceed one hundred (100) square feet, one to be located
on the front wall of the building and one to be located on the rear wall of the building,
except that in the case of end units within a building, the second wall sign may be
located on the end wall of the building rather than on the rear wall of the building; and

b. With respect to single-tenant buildings, two (2) wall signs, each sign not to
exceed one hundred (100) square feet, one to be located on the front wall of the
building and one to be located on a second wall of the tenant’s choosing, except that
in the case of single-tenant buildings to be located in that portion of the Project known
as “The Gateway Shoppes at Scarborough”, said buildings may have up to four (4)
wall signs not to exceed one hundred (100) square feet each, with no more than one
(1) such wall sign per wall; and

C. With respect to both multiple tenant and single-tenant buildings, the total gross
area of all wall signs shall not exceed 10% of the wall area on which they are located.

Nothing set forth in the Agreement as amended by this Amendment shall be deemed

to limit or prohibit signage within the District that is otherwise allowed under Section XII of
the Zoning Ordinance, as it may be amended from time to time.

4.

Except as specifically amended herein, all terms and conditions of the Agreement shall

remain in full force and effect.

5.

New England Expedition shall record this Amendment in the Cumberland County

Registry of Deeds within thirty (30) days after its approval by the Scarborough Town Council.
IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first set

forth above.

WITNESS:

TOWN OF SCARBOROUGH

/s/ Laurel R. Nadeau By: /s/ Ronald W. Owens

its Town Manager (duly authorized by vote of
the Scarborough Town Council on September 5,
2007)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. September 18, 2007

Personally appeared the above named Ronald W. Owens, Town Manager of the Town of
Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said capacity
and the free act and deed of said Town of Scarborough.

WITNESS:

Before me,
/s/ Yolanda P. Justice
Notary Public

THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC



By FELDCO SCARBOROUGH, LLC, its
Manager

/s/ Richard A. Shinay /s/ Barry E. Feldman
Its Managing Member

STATE OF MAINE

COUNTY OF CUMBERLAND, ss. September 12, 2007, 2007

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing Member of
Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough, LLC, and
acknowledged the foregoing instrument to be his free act deed in his said capacity, the free act and
deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said The New
England Expedition - Scarborough, LLC.

Before me,
/s/ Richard A. Shinay
Notary Public



Attachment 1

Modification of Cabela’s signage depiction consisting of one (1) page.




AMENDMENTS TO
CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND
THE NEW ENGLAND EXPEDITION - SCARBOROUGH LLC

This Second Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is
made as of the ___ day of , 2007 by and between the TOWN OF SCARBOROUGH,
a body corporate and politic, located in the County of Cumberland and State (hereinafter, the
“Town”), and THE NEW ENGLAND EXPEDITION — SCARBOROUGH, LLC, a Maine limited
liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition”), pursuant to the Contract Zoning provisions of Section 11,
Subsection I of the Zoning Ordinance of the Town of Scarborough (hereinafter, the “Zoning
Ordinance”).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the
Town dated as of the 3™ day of January, 2007 (hereinafter, this “Agreement”) creating Contract
Zoning District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning
Ordinance, said Agreement having been recorded in the Cumberland County Registry of Deeds in
Book 24730, Page 25; and

WHEREAS, the Agreement was amended pursuant to the terms and provisions of a First
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 5th day of September, 2007, and recorded in said Registry of Deeds in Book 25482, Page
201; and

WHEREAS, the Haigis Parkway District, HP, the underlying District within which the land
subject to the Agreement is located, allows for the use of property located therein for “Educational
Institutions” only pursuant to a contract zoning agreement; and

WHEREAS, New England Expedition desires to construct one of more buildings to be located
in that portion of the Project known as “The Gateway Square at Scarborough” in which will be located
an educational institution and being hereinafter referred to as the “Facility”; and

WHEREAS, New England Expedition has requested that the Town approve this Amendment
to the Agreement so as to allow for an “Educational Institution” use within the Facility; and

WHEREAS, New England Expedition agrees that use of the Facility by an educational
institution will not qualify the Facility for exemption from property taxes under 36 M.R.S.A. § 652
as long as the Facility is owned by a for-profit entity.

NOW THEREFORE, in consideration of the mutual promises made by each party to the other,
the parties covenant and agree as follows:

1. “Educational Institution” use shall be a permitted use in that portion of Contract
Zoning District Number 9 which the Facility is located.

2. New England Expedition agrees for itself and for any future owner of the Facility that
use of the Facility by an educational institution will not qualify the Facility for exemption
from property taxes under 36 M.R.S.A. § 652 as long as the Facility is owned by a for-profit
entity, and further, that should the Facility ever qualify for a tax exempt status under 36
M.R.S.A. 8 652, as it may be amended from time to time or as otherwise may become law by
virtue of its use as an Educational Institution and the nature of the ownership entity, then New



England Expedition or the then owner will pay to the Town annually, at the same time property
taxes are due, an amount equivalent to one hundred percent (100%) of the property taxes that
would be imposed on the facility if it did not qualify for exempt status. Such payments shall
be subject to the same interest charges and penalties for late payment or non-payment as are
applicable under Maine law for non-payment of property taxes and New England Expedition
or any future owner of the Facility shall have the same rights to dispute valuation and seek
abatements as if such payments were assessed as property taxes.

3. The Agreement, as amended by this Amendment and as previously amended by the
First Amendment, remains consistent with the Comprehensive Plan.

4. Except as specifically amended herein, all terms and conditions of the Agreement shall
remain in full force and effect.

5. New England Expedition shall record this Amendment in the Cumberland County
Registry of Deeds within thirty (30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date
first set forth above.

WITNESS: TOWN OF SCARBOROUGH
By:
Ronald W. Owens, its Town Manager

(duly authorized by vote of the Scarborough
Town Council on November 7, 2007)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. , 2007

Personally appeared the above named Ronald W. Owens, Town Manager of the Town of
Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said capacity
and the free act and deed of said Town of Scarborough.

Before me,

Notary Public/Attorney at Law

Print name

WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager

By:
Barry E. Feldman

Its Managing Member



STATE OF MAINE
COUNTY OF CUMBERLAND, ss. , 2007

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
Member of Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough,
LLC, and acknowledged the foregoing instrument to be his free act deed in his said capacity, the free
act and deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said
The New England Expedition - Scarborough, LLC.

Before me,

Notary Public/Attorney at Law

Print name



THIRD AMENDMENT
TO
CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND THE NEW ENGLAND EXPEDITION
- SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

This Third Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is
made as of the 30th day of April, 2008 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 THE NEW ENGLAND EXPEDITION — SCARBOROUGH, LLC, a Maine limited
liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition”), pursuant to the Contract Zoning provisions of Section II,
Subsection I of the Zoning Ordinance of the Town of Scarborough (hereinafter, the “Zoning
Ordinance”).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the
Town dated as of the 3 day of January, 2007 (hereinafter, the “Agreement”) creating Contract
Zoning District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning
Ordinance, said Agreement having been recorded in the Cumberland County Registry of Deeds in
Book 24730, Page 25; and

WHEREAS, the Agreement was amended pursuant to the terms and provisions of a First
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 5" day of September, 2007, and recorded in said Registry of Deeds in Book 25482, Page
201 (the “First Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a
Second Amendment to Contract Zoning Agreement between the Town and New England Expedition
dated as of the 7™ day of November, 2007, and recorded in said Registry of Deeds in Book 25610,
Page 171 (the “Second Amendment”); and

WHEREAS, Cabela’s proposes to modify the pylon sign permitted under the Agreement
relating to the Cabela’s building described in the Agreement; and

WHEREAS, New England Expedition proposes that banners be allowed to be affixed to light
poles within the District; and

WHEREAS, New England Expedition has requested that the Town approve this Amendment
to the Agreement (a) permitting a modification of the Cabela’s pylon sign, and (d) permitting banners
to be affixed to light poles within the District.

NOW THEREFORE, in consideration of the mutual promises made by each party to the other,
the parties covenant and agree as follows:

1. The first page of Attachment 2 to the Agreement depicting the Cabela’s pylon sign is
hereby deleted and the modified version of the Cabela’s pylon sign depicted on Attachment 1
to this Amendment is substituted in its place.

2. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from
time to time, banners depicting seasonal or decorative scenes or images, and general or
seasonal messages and greetings may be affixed to light poles within the District. Banners



announcing the opening of specific businesses within the District and/or promoting sales of
products by specific retailers within the District may be affixed to those types of light poles
within the District as depicted on Attachment 2 to this Amendment provided, however, that
such types of banners may remain in place for not more than one hundred and eighty (180)
cumulative days per calendar year. Banners shall not be allowed to deteriorate in appearance
S0 as to become unsightly.

3. New England Expedition, its lessees, and future owners of all or any portion of the
property within the District acquire no property interests in the use of banners as allowed by
this Amendment and use of banners will not confer lawful non-conforming use status in the
event that the provisions of this Amendment are amended or repealed by the Scarborough
Town Council pursuant to this Section 3. Within forty-five (45) days following the first (1%
anniversary of the date of adoption of this Amendment by the Scarborough Town Council,
the Town Council shall review the experience with banners and may amend or repeal Section
2 above if it should be determined by the Town Council that (a) the banners have been allowed
to deteriorate in appearance so as to become unsightly, or (b) the banners pose a distraction to
motorists so as to cause unsafe traffic conditions.

4. Nothing set forth in the Agreement as amended by this Amendment shall be deemed
to limit or prohibit signage within the District that is otherwise allowed under Section XII of
the Zoning Ordinance, as it may be amended from time to time.

5. The Agreement, as amended by this Amendment and as previously amended by the
First Amendment and the Second Amendment, remains consistent with the Comprehensive
Plan.

6. Except as specifically amended herein, all terms and conditions of the Agreement shall
remain in full force and effect.

7. New England Expedition shall record this Amendment in the Cumberland County
Registry of Deeds within thirty (30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date

first set forth above.
WITNESS: TOWN OF SCARBOROUGH
/sl Laurel R. Nadeau By: /s/ Ronald W. Owens

Its Town Manager (duly authorized by vote of
the Scarborough Town Council on April 30,
2008)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. May 2, 2008

Personally appeared the above named Ronald W. Owens, Town Manager of the Town of

Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said capacity
and the free act and deed of said Town of Scarborough.

Before me,
/s/ Yolande P. Justice

Notary Public/Attorney at Law



Yolande P. Justice

Notary Public
WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC
By FELDCO SCARBOROUGH, LLC, its
Manager
By:
Barry E. Feldman

Its Managing Member
STATE OF MAINE

COUNTY OF CUMBERLAND, ss. May , 2008

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
Member of Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough,
LLC, and acknowledged the foregoing instrument to be his free act deed in his said capacity, the free
act and deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said
The New England Expedition - Scarborough, LLC.

Before me,

Notary Public/Attorney at Law

Print name



Attachment 1
Modification of Cabela’s pylon sign consisting of one (1) page.
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Attachment 2
Types of light poles on which temporary banners may be affixed consisting of two (2) pages.
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TO CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND
THE NEW ENGLAND EXPEDITION - SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

This Fourth Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is made as
of the 3™ day of March, 2010 by and among the TOWN OF SCARBOROUGH, a body corporate and
politic, located in the County of Cumberland and State of Maine (hereinafter, the “Town”), THE
NEW ENGLAND EXPEDITION - SCARBOROUGH, LLC, a Maine limited liability company with
an office at 220 Elm Street, Suite 104, New Canaan, Connecticut 06840 (hereinafter, “New England
Expedition”), and THE NEW ENGLAND EXPEDITION — SCARBOROUGH II, LLC, a Maine
limited liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut
06840 (hereinafter, “New England Expedition II’), pursuant to the Contract Zoning provisions of
Section Il, Subsection | of the Zoning Ordinance of the Town of Scarborough (hereinafter, the
“Zoning Ordinance”).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the Town
dated as of the 3" day of January, 2007 (hereinafter, the “Agreement”) creating Contract Zoning
District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning Ordinance,
said Agreement having been recorded in the Cumberland County Registry of Deeds in Book 24730,
Page 25; and,

WHEREAS, the Agreement was amended pursuant to the terms and provisions of a First Amendment
to Contract Zoning Agreement between the Town and New England Expedition dated as of the 5™
day of September, 2007, and recorded in said Registry of Deeds in Book 25482, Page 201 (the “First
Amendment”); and,

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Second
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 7" day of November, 2007, and recorded in said Registry of Deeds in Book 25610, Page
171 (the “Second Amendment”); and,

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Third
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 30™" day of April, 2008, and recorded in said Registry of Deeds in Book 26060, Page 162
(the “Third Amendment”); and,

WHEREAS, Section 6 of the Agreement provided that certain improvements within that portion of
the Property located on the southeasterly side of Payne Road and the southwesterly side of Haigis
Parkway known as “The Gateway Square at Scarborough” be “substantially complete,” as that term
is defined in said Section 6 of the Agreement, within two (2) years from the date that New England
Expedition received Planning Board approval for the Project; and,

WHEREAS, the Town Planner extended said “substantial completion” deadline to March 12, 2010,
pursuant to authority granted the Town Planner under said Section 6 of the Agreement; and,

WHEREAS that portion of the Property known as The Gateway Square at Scarborough was conveyed
by New England Expedition to New England Expedition 1l by Quitclaim Deed With Covenant dated
September 18, 2009, and recorded in said Registry of Deeds in Book 27269, Page 212; and,



WHEREAS, the New England Expedition and the New England Expedition Il have requested that
the Town approve this Amendment to Section 6 of the Agreement (a) further extending said
“substantial completion” deadline for an additional three (3) years to March 12, 2013, and (b)
amending the definition of “substantially complete” as set forth therein.

NOW THEREFORE, in consideration of the mutual promises made by the parties to each other, the
parties covenant and agree as follows:

1. Section 6 of the Agreement is hereby amended in its entirety to read as follows:

6. The Property shall be developed and used only in accordance with the site plan and
subdivision plan as finally approved by the Scarborough Planning Board, and as said
approved site plan and subdivision plan may be amended from time to time pursuant to the
provisions of the Site Plan Review Ordinance of the Town of Scarborough (hereinafter, the
“Site Plan Ordinance”) and the Subdivision Ordinance of the Town of Scarborough
(hereinafter, the “Subdivision Ordinance”), with construction anticipated to proceed in phases
commencing with that portion of the Property comprising The Gateway Shoppes at
Scarborough located on the northwesterly side of Payne Road and then progressing to that
portion of the Property comprising The Gateway Square at Scarborough located on the
southeasterly side of Payne Road and the southwesterly side of Haigis Parkway. The phasing
of the construction as outlined above shall be subject to the additional requirement that
construction of that portion of the Project comprising The Gateway Square at Scarborough
shall be “substantially complete” no later than March 12, 2013. For purposes hereof,
“substantially complete” shall mean the completion of the clearing and rough grading of the
Project building sites and related improvement areas and the internal road system, the
installation of utilities, storm drains and sanitary sewer lines and the completion and approval
of the foundations for one or more buildings containing in the aggregate not less than one
hundred thousand (100,000.00) square feet of gross leaseable area.

2. The Agreement, as amended by this Amendment and as previously amended by the First
Amendment, the Second Amendment and the Third Amendment, remains consistent with the
Comprehensive Plan.

3. Except as specifically amended herein, all terms and conditions of the Agreement shall remain in
full force and effect.

4. This Amendment shall be recorded in the Cumberland County Registry of Deeds within thirty
(30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first set
forth above.

WITNESS: TOWN OF SCARBOROUG
By:
Thomas J. Hall, its Town Manager (duly authorized by vote of the Scarborough Town Council on
March 3, 2010)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. March , 2010

Personally appeared the above named Thomas J. Hall, Town Manager of the Town of Scarborough,
and acknowledged the foregoing instrument to be his free act deed in his said capacity and the free
act and deed of said Town of Scarborough.



Before me,

Notary Public/Attorney at Law

Print name

WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager
By:
Barry E. Feldman
Its Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. March , 2010

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing Member of
Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough, LLC, and
acknowledged the foregoing instrument to be his free act deed in his said capacity, the free act and
deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said The New
England Expedition - Scarborough, LLC.

Before me,

Notary Public

Print name

WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH II, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager
By:
Barry E. Feldman
Its Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. March , 2010

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing Member of
Feldco Scarborough, LLC, the Manager of The New England Expedition — Scarborough Il, LLC, and
acknowledged the foregoing instrument to be his free act deed in his said capacity, the free act and
deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said The New
England Expedition — Scarborough 11, LLC.

Before me,

Notary Public

Print name



TO CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND
THE NEW ENGLAND EXPEDITION - SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

FIFTH AMENDMENT
TO
CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND THE NEW ENGLAND EXPEDITION
- SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

This Fifth Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is
made as of the 21% day of July, 2010 by and among the TOWN OF SCARBOROUGH, a body
corporate and politic, located in the County of Cumberland and State of Maine (hereinafter, the
“Town”), THE NEW ENGLAND EXPEDITION — SCARBOROUGH, LLC, a Maine limited
liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition”), and THE NEW ENGLAND EXPEDITION -
SCARBOROUGH II, LLC, a Maine limited liability company with an office at 220 EIm Street, Suite
104, New Canaan, Connecticut 06840 (hereinafter, “New England Expedition II”’), pursuant to the
Contract Zoning provisions of Section Il, Subsection | of the Zoning Ordinance of the Town of
Scarborough (hereinafter, the “Zoning Ordinance™).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the
Town dated as of the 3" day of January, 2007 (hereinafter, the “Agreement”) creating Contract
Zoning District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning
Ordinance, said Agreement having been recorded in the Cumberland County Registry of Deeds in
Book 24730, Page 25; and

WHEREAS, the Agreement was amended pursuant to the terms and provisions of a First
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 5" day of September, 2007, and recorded in said Registry of Deeds in Book 25482, Page
201 (the “First Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a
Second Amendment to Contract Zoning Agreement between the Town and New England Expedition
dated as of the 7" day of November, 2007, and recorded in said Registry of Deeds in Book 25610,
Page 171 (the “Second Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a
Third Amendment to Contract Zoning Agreement between the Town and New England Expedition
dated as of the 30" day of April, 2008, and recorded in said Registry of Deeds in Book 26060, Page
162 (the “Third Amendment”); and

WHEREAS, that portion of the Property comprising The Gateway Square at Scarborough was
conveyed by New England Expedition to New England Expedition 1l by Quitclaim Deed With
Covenant dated September 18, 2009, and recorded in said Registry of Deeds in Book 27269, Page
212; and



WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a
Fourth Amendment to Contract Zoning Agreement by and among the Town, New England Expedition
and New England Expedition Il dated as of the 3" day of March, 2010, and recorded in said Registry
of Deeds in Book 27642, Page 85 (the “Fourth Amendment”); and

WHEREAS, the New England Expedition and the New England Expedition Il have requested
that the Town approve this Amendment to the Agreement regarding (a) signage and banners, and (b)
certain uses within the District.

NOW THEREFORE, in consideration of the mutual promises made by the parties to each
other, the parties covenant and agree as follows:

1. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from time to
time, in addition to the wall signs permitted under Section 2 of the First Amendment, one (1)
additional doorway sign not exceeding fifteen (15) square feet, which sign may be two-sided and, in
the case of a two-sided sign, not exceeding fifteen (15) square feet for each face with the width of
such two-sided sign between such faces not to exceed one (1) foot, indicating the location of any
entrance to a restaurant at which “pick-up,” “take-out” or “to-go” orders can be picked up, may be
affixed to the exterior of the building either parallel or perpendicular to the building wall, either
attached directly to the building wall or attached to one or more supports attached to the building
wall, and located over any such entrance, which sign may not extend more than three (3) feet from
the building wall.

2. Section 2 and Section 3 of the Third Amendment are hereby deleted in their entirety.

3. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from time to
time, banners depicting seasonal or decorative scenes or images, and general or seasonal messages
and greetings, may be affixed to those light poles within the District designated “Seasonal Banner
Light Pole (Typ.)” on Attachment 1 to this Amendment. Banners promoting sales of products by
specific retailers within the District may be affixed to those types of light poles within the District
depicted on Attachment 2 to the Third Amendment. Banners shall not be allowed to deteriorate in
appearance so as to become unsightly.

4. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from time to
time, the existing Cabela’s pylon sign depicted on Attachment 1 to the Third Amendment and located
where shown on Attachment 1 to this Amendment may be modified so as to include one (1) additional
sign for advertising purposes for one or more businesses that may be located within that portion of
the District comprising The Gateway Shoppes subject to the following conditions:

a. Said pylon sign shall not be increased in height; and

b. Said additional sign shall not be greater in size than seventy-five percent (75%) of the
size of the existing Cabela’s sign as shown on said Attachment 1 to the Third
Amendment.

This Section 4 shall not be deemed to eliminate the need to comply with applicable State law
regarding signage located adjacent to the Maine Turnpike.

5. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from time to
time, the following additional signage shall be permitted:

a. One (1) business directory sign not exceeding one hundred fifty (150) square feet,
which sign may be two-sided and, in the case of a two-sided sign, not exceeding one
hundred fifty (150) square feet for each face, advertising the businesses located within



that portion of the District comprising The Gateway Shoppes, may be located within
the area designated “Shoppes Business Directory Sign Area” on Attachment 2 to this
Amendment;

Two (2) signs not exceeding thirty-two (32) square feet each, which signs may be two-
sided and, in the case of a two-sided sign, not exceeding thirty-two (32) square feet for
each face, designating the secondary entrance to The Gateway Shoppes on Payne Road
for employees, trucks, buses, recreational vehicles, service vehicles, and delivery
vehicles for deliveries to one or more named tenants, one of which may be located
within the area designated “Shoppes Secondary Entrance Sign One Area” and one of
which may be located within the area designated “Shoppes Secondary Entrance Sign
Two Area” on Attachment 2 to this Amendment;

Two (2) business directory signs not exceeding one hundred fifty (150) square feet,
which signs may be two-sided and, in the case of a two-sided signs, not exceeding one
hundred fifty (150) square feet for each face, advertising the businesses located within
that portion of the District comprising The Gateway Square, one of which may be
located within the area designated “Square Business Directory Sign One Area” and
one of which may be located within the area designated “Square Business Directory
Sign Two Area” on Attachment 3 to this Amendment; and

Signs indicating the name of the project and/or the names of not more than three (3)
of the businesses located therein may be affixed to the faces of the existing rock walls
located on either side of the main entrances on Payne Road and Haigis Parkway to that
portion of the District comprising The Gateway Square as shown and designated
“Existing Stone Walls” on Attachment 3 to this Amendment.

The signage referred to in this Section 5 shall otherwise comply with all requirements of
Section XII of the Zoning Ordinance, as it may be amended from time to time.

6. Nothing set forth in the Agreement as amended by this Amendment shall be deemed to limit
or prohibit signage within the District that is otherwise allowed under Section XII of the Zoning
Ordinance, as it may be amended from time to time.

7. The following additional uses and related signage shall be permitted within that portion of the
District comprising The Gateway Shoppes:

a.

Restaurants that include drive-up or drive-thru service windows to be located within
the areas designated “Restaurants with Drive-Ups and Drive-Thrus” on Attachment 4
to this Amendment, the design of which shall be architecturally compatible with the
existing buildings, provided that this provision shall not be deemed to prohibit the
number of restaurants within the District that do not include drive-up or drive-thru
service windows;

Craft shows and art shows, including the sale of items displayed therein, that may be
conducted within any building or outdoors and that need not be related to, or accessory
to, any existing building or use, which craft shows and art shows conducted outdoors
shall be conducted within the areas designated “Special Events” on Attachment 5 to
this Amendment, together with temporary signs meeting the requirement of Section
XI1 of the Zoning Ordinance advertising such events and directing persons thereto that
may be located within the areas designated “Temporary Sign Areas” on Attachment 5
to this Amendment the day or days of the event; and



Outdoors sales and tent sales that need not be related to, or accessory to, any existing
building or use, which outdoor sales and tent sales shall be conducted within the areas
designated “Special Events” on Attachment 5 to this Amendment, together with
temporary signs meeting the requirements of Section XII of the Zoning Ordinance
advertising such events and directing persons thereto that may be located within the
areas designated “Temporary Sign Areas” on Attachment 5 to this Amendment the
day or days of the event.

Not more than an aggregate total of six (6) craft shows, art shows, outdoor sales and
tent sales, which shall not exceed three (3) consecutive days each, excluding time for
setup, dismantling and cleanup which may occur on the day immediately before the
commencement of the event and on the day immediately after the conclusion of the
event unless additional time is required due to inclement weather or other
circumstances beyond the reasonable control of the business or organization
conducting the event, may be conducted within a calendar year.

8. Craft shows, art shows, outdoor sales and tent sales described in Section 7 above that are not
being conducted by on-site businesses shall be subject to the review and approval by the Code
Enforcement Officer and the Chief of the Scarborough Fire Department in accordance with the
following procedure:

a.

No later than twenty-one (21) days prior to the date of commencement of the event,
the Code Enforcement Officer and the Chief of the Scarborough Fire Department shall
be provided with written notification of the event, which notification shall contain the
following information:

i The type of event;

ii. The name, address and telephone number of the business or organization
conducting the event, together with the name of an individual associated with such
business or organization who can be contacted regarding the event;

iii. A sketch plan showing in which Special Events areas the event will be
conducted and the approximate layout of the event facilities within those areas; and

iv. The date or dates during which the event will be conducted.

If the proposed event is anticipated to be repeated on multiple dates such as, by way
of example, an art show that occurs on multiple Sundays each week during the months
of June through October, only a single notification in accordance with Subsection 8.
a. above need be provided to the Code Enforcement Officer and the Chief of the
Scarborough Fire Department prior to the date of the first of such multiple repetitive
events.

Any temporary structures such as tents shall require a permit be obtained not less than
seven (7) days prior to the date or dates of the event from the Chief of the Scarborough
Fire Department.

The event shall comply with all National Fire Protection Association and Town fire
safety standards and requirements as applicable.



e. In the event that the Code Enforcement Officer and/or the Chief of the Scarborough
Fire Department should reasonably determine that the event fails to comply with the
terms and conditions set forth herein, the Code Enforcement Officer and/or the Chief
of the Scarborough Fire Department shall provide written notice to the notifying party
indicating in what manner the event fails to so comply. In the event the Code
Enforcement Officer and/or the Chief of the Scarborough Fire Department should fail
to provide such notice to the notifying party within fourteen (14) days following the
Code Enforcement Officer’s and the Chief of the Scarborough Fire Department’s
receipt of the notification required in Subsection 8. a. above, the event shall be deemed

approved.
f. No other Town permits or approvals shall be required for such events.
9. The terms and conditions of this Amendment including, but not limited to, the review and

approval process described in Section 8 above for craft shows, art shows, outdoor sales and tent sales
that are not being conducted by on-site businesses, shall not be applicable to craft shows, art shows,
outdoor sales and tent sales that are that are otherwise allowed to be conducted by on-site businesses
in accordance with the Zoning Ordinance and other applicable Town regulations and procedures.

10.  The Agreement, as amended by this Amendment and as previously amended by the First
Amendment, the Second Amendment, the Third Amendment and the Fourth Amendment, remains
consistent with the Comprehensive Plan.

11. Except as specifically amended herein, all terms and conditions of the Agreement shall remain
in full force and effect.

12.  This Amendment shall be recorded in the Cumberland County Registry of Deeds within thirty
(30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date
first set forth above.

WITNESS: TOWN OF SCARBOROUGH

By:
Thomas J. Hall, its Town Manager (duly
authorized by vote of the Scarborough Town
Council on July 21, 2010)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. July , 2010

Personally appeared the above named Thomas J. Hall, Town Manager of the Town of
Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said capacity
and the free act and deed of said Town of Scarborough.

Before me,

Notary Public/Attorney at Law

Print name



WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager

By:
Barry E. Feldman
Its Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. July , 2010

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
Member of Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough,
LLC, and acknowledged the foregoing instrument to be his free act deed in his said capacity, the free
act and deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said
The New England Expedition - Scarborough, LLC.

Before me,

Notary Public

Print name

WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH II, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager
By:
Barry E. Feldman
Its Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. July , 2010

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
Member of Feldco Scarborough, LLC, the Manager of The New England Expedition — Scarborough
I, LLC, and acknowledged the foregoing instrument to be his free act deed in his said capacity, the
free act and deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of
said The New England Expedition — Scarborough |1, LLC.

Before me,

Notary Public
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CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND THE NEW ENGLAND EXPEDITION
- SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

This Sixth Amendment to Contract Zoning Agreement (hereinafter, this “Amendment”) is made as
ofthe __ dayof , 2011 by and among the TOWN OF SCARBOROUGH, a body
corporate and politic, located in the County of Cumberland and State of Maine (hereinafter, the
“Town”), THE NEW ENGLAND EXPEDITION - SCARBOROUGH, LLC, a Maine limited
liability company with an office at 220 EIm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition”), and THE NEW ENGLAND EXPEDITION -
SCARBOROUGH II, LLC, a Maine limited liability company with an office at 220 EIm Street, Suite
104, New Canaan, Connecticut 06840 (hereinafter, “New England Expedition II”’), pursuant to the
Contract Zoning provisions of Section 11, Subsection | of the Zoning Ordinance of the Town of
Scarborough (hereinafter, the “Zoning Ordinance”).

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with the Town
dated as of the 3" day of January, 2007 (hereinafter, the “Agreement”) creating Contract Zoning
District Number 9 (hereinafter, the “District”) as described in Section XXIII of the Zoning Ordinance,
said Agreement having been recorded in the Cumberland County Registry of Deeds in Book 24730,
Page 25; and

WHEREAS, the Agreement was amended pursuant to the terms and provisions of a First Amendment
to Contract Zoning Agreement between the Town and New England Expedition dated as of the 5™
day of September, 2007, and recorded in said Registry of Deeds in Book 25482, Page 201 (the “First
Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Second
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 7" day of November, 2007, and recorded in said Registry of Deeds in Book 25610, Page
171 (the “Second Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Third
Amendment to Contract Zoning Agreement between the Town and New England Expedition dated
as of the 30™" day of April, 2008, and recorded in said Registry of Deeds in Book 26060, Page 162
(the “Third Amendment”); and

WHEREAS, that portion of the Property comprising The Gateway Square at Scarborough was
conveyed by New England Expedition to New England Expedition 1l by Quitclaim Deed With
Covenant dated September 18, 2009, and recorded in said Registry of Deeds in Book 27269, Page
212; and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Fourth
Amendment to Contract Zoning Agreement by and among the Town, New England Expedition and
New England Expedition |1 dated as of the 3" day of March, 2010, and recorded in said Registry of
Deeds in Book 27642, Page 85 (the “Fourth Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of a Fifth
Amendment to Contract Zoning Agreement by and among the Town, New England Expedition and



New England Expedition Il dated as of the 21% day of July, 2010, and recorded in said Registry of
Deeds in Book 27960, Page 322 (the “Fifth Amendment”); and

WHEREAS, the New England Expedition and the New England Expedition Il have requested that
the Town approve this Amendment to the Agreement regarding the height of the business directory
signs permitted within the District.

NOW THEREFORE, in consideration of the mutual promises made by the parties to each other, the
parties covenant and agree as follows:

1. Notwithstanding Section XII of the Zoning Ordinance, as it may be amended from time to time,
the business directory signs permitted within the District under Section 5.a. and Section 5.c. of the
Fifth Amendment may be up to sixteen (16) feet in height as measured from the base of such signs at
ground level.

2. Nothing set forth in the Agreement as amended by this Amendment shall be deemed to limit or
prohibit signage within the District that is otherwise allowed under Section XII of the Zoning
Ordinance, as it may be amended from time to time.

3. The Agreement, as amended by this Amendment and as previously amended by the First
Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment and the Fifth
Amendment, remains consistent with the Comprehensive Plan.

4. Except as specifically amended herein, all terms and conditions of the Agreement shall remain
in full force and effect.

5. This Amendment shall be recorded in the Cumberland County Registry of Deeds within thirty
(30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first set
forth above.

WITNESS: TOWN OF SCARBOROUGH
By:
Thomas J. Hall, its Town Manager (duly authorized by vote of the Scarborough Town Council on
, 2011)

STATE OF MAINE
COUNTY OF CUMBERLAND, ss. , 2011

Personally appeared the above named Thomas J. Hall, Town Manager of the Town of Scarborough,
and acknowledged the foregoing instrument to be his free act deed in his said capacity and the free
act and deed of said Town of Scarborough.

Before me,

Notary Public/Attorney at Law

Print name



WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager

By:

Barry E. Feldman
It’s Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. , 2011

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing Member of
Feldco Scarborough, LLC, the Manager of The New England Expedition - Scarborough, LLC, and
acknowledged the foregoing instrument to be his free act deed in his said capacity, the free act and
deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said The New
England Expedition - Scarborough, LLC.

Before me,

Notary Public

Print name

WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBOROUGH II, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager

By:
Barry E. Feldman
It’s Managing Member

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD, ss. , 2011

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing Member of
Feldco Scarborough, LLC, the Manager of The New England Expedition — Scarborough 11, LLC, and
acknowledged the foregoing instrument to be his free act deed in his said capacity, the free act and
deed of said Feldco Scarborough, LLC in its said capacity, and the free act and deed of said The New
England Expedition — Scarborough 11, LLC.

Before me,

Notary Public
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SEVENTH AMENDMENT
- TGO . .
| CONTRACT ZONING AGREEMENT
BETWEEN THE TOWN OF SCARBOROUGH AND THE NEW ENGLAND
EXPEDITION - SCARBOROUGH, LLC

THE GATEWAY AT SCARBOROUGH

This Seventh Amendment to Contract Zoning Agreement (hereinafter, this
“Amendment”) is made as of the 6™ day of March, 2013, by and among the TOWN OF
SCARBOROUGH, a body corporate and politic, located in the County of Cumberland and State
of Maine (hereinafter, the “Town”), THE NEW ENGLAND EXPEDITION -
SCARBOROUGH, LLC, a Maine limited liability company with an office at 220 Elm Street,
Suite [04, New Canaan, Connecticut 06840 (hereinafter, “New England Expedition™), and THE
NEW ENGLAND EXPEDITION ~ SCARBOROUGH 1, LLC, a Maine limited liability
company with an office at 220 Elm Street, Suite 104, New Canaan, Connecticut 06840
(hereinafter, “New England Expedition 1I”), pursuant to the Contract Zoning provisions of

Section I1, Subsection ! of the Zoning Ordinance of the Town of Scarborough (hereinafter, the
“Zoning Ordinance").

WHEREAS, New England Expedition entered into a Contract Zoning Agreement with
the Town dated as of the 3™ day of January, 2007 (hereinafter, the “Agreement™) creating
Contract Zoning District Number 9 (hereinafler, the *District™} as described in Section XXIIY of

the Zoning Ordinance, said Agreement having been recorded in the Cumberland County Registry
of Deeds in Book 24730, Page 25; and

WHEREAS, the Agreement was smended pursuant to the terms and provisions of a First
Amendment to Contract Zoning Agreement between the Town and New England Expedition
dated as of the 5 day of September, 2007, and recorded in said Registry of Deeds in Book
25482, Page 201 (the “First Amendment”); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of
a Second Amendment to Contract Zoning Agreement between the Town and New England
Expedition dated as of the 7" day of November, 2007, and recorded in said Registry of Deeds in
Book 25610, Page 171 (the “Second Amendment™); and

WHEREAS, the Agreement was further amended pursuant to the terms and provisions of
a Third Amendment to Contract Zoning Agreement between the Town and New England
Expedition dated as of the " day of April, 2008, and recorded in said Regisiry of Deeds in
Book 26060, Page (62 (the “Third Amendment”); and

WHEREAS, that portion of the Property comprising The Gateway Square at Scarborough
was conveyed by New England Expedition 1o New England Expedition T by Quitclaim Deed
With Covenant dated September 18, 2009, and recorded in said Registry of Deeds in Book
27269, Page 212; and
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WHEREAS, the Agreement was funher amended pursuant to the terms and provisions of
a Fourth Amendment 1o Contract Zoning Agreement by and among the Town, New England
Expedition and New Engiland Expedition [l dated as of the 3™ day of March, 2010, and recorded
in said Registry of Deeds in Book 27642, Page 85 (the “Fourth Amendment™); and

WHEREAS, the Agreement was further arnended pucsuant to the terms and provisions of
a Fifth Amendment to Contract Zoning Agreement by and among the Town, New England
Expedition and New England Expedition 1] dated as of the 21% day of July, 2010, and recorded
in said Registry of Deeds in Book 27960, Page 322 (the “Fifth Amendment™); and

WHEREAS, the Agreement was further amended pursuant o the terms and provisions of
a Sixth Amendment to Contract Zoning Agreemeat by and among the Town, New England
Expedition and New England Expedition Il dated as of the 19th day of January, 2011, and
recorded in said Registry of Deeds in Book 28464, Page 260 (the “Sixth Amendment™); and

WHEREAS, Section 6 of the Agreement, as amended pursuant to said Fourth
Amendment to Contract Zoning Agreement, provides that cerfain improvements within that
portion of the Property located on the southeasterly side of Payne Road and the southwesterly
side of Heigis Parkway known as “The Gateway Square at Scarborough” be “substantially

complete,” as that term is defined in said Section 6 of the Agreement as amended, no later than
Muich 12, 2013; and -

WHEREAS, the New England Expedition and the New England Expedition [l have
requested that the Town approve this Seventh Amendment to Contract Zoning A greement further
amending the definition of “substantially complete” as set forth in Section 6 of the Agreement, as
previousty amended, to eliminare the requirement that by March 12, 2013, foundations for one or
more buildings containing in the aggregate not less than one hundred thousand (100,000.00)

square feet of gross leaseable area be completed and approved within The Gateway Square ar
Searborough.

NOW THEREFORE, in consideration of the mutual promises made by the parties to each
other, the panies covenant and agree as follows:

1. Section 6 of the Agreernent is hereby further amended in its entirety to read as
follows:

6. The Property shall be developed and used only in accordance with the site
plan and subdivision plan as finally approved by the Scarborough Planning Board, and as
said approved site plan and subdivision plan may be amended from time to time pursuant
to the provisions of the Site Plan Review Ordinance of the Town of Scarborough
(hereinafter, the “Site Plan Ordinance”) and the Subdivision Ordinance of the Town of
Scarborough (hereinafter, the “Subdivision Ordinance™), with construction anticipated to
proceed in phases commencing with that portion of the Property comprising The
Gateway Shoppes at Scarborough located on the northwesterly side of Payne Road and
then progressing to that portion of the Property comprising The Gateway Square at
Scarborough located on the southeasterly side of Payne Road and the southwesterly side
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of Haigis Parkway. The phesing of the construction as outlined above shall be subject to
the additional requirement that construction of that portion of the Project comprising The
Gateway Square at Scarborough shall be “substaniially complete” no later than March 12,
2013. For purposes hereof, “substantially complete™ shall mean the completion of the
clearing and rough grading of the Project building sites and related improvement arcas
and the internal road system, and the installation of utilities, storm drains and sanitary
sewer lines.

2. The Agreement, as amended by this Amendment and as previously amended by
the First Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment,
the Fifth Amendment and the Sixth Amendment, remains consistent with the Comprehensive
Plan.

3. Exeept as specifically amended herein, all terms and conditions of the Agreement
shall remain in full force and effect.

4, This Amendment shall be recorded in the Curmnberiand County Registry of Deeds
within thirty (30) days after its approval by the Scarborough Town Council.

IN WITNESS WHEREQF, the parties hereto have executed this Amendment as of the
date first set forth above.

WITNESS: TOWN OF SCARBOROUGH

Ublgote: .

Thomas J. Héll, fts Town Manager (duly
authorized by vote of the Scarborough
Town Council on March 6, 2013)

i

STATE OF MAINE (O
COUNTY OF CUMBERLAND, ss. March , 2013

Personally appeared the above named Thomas J. Hall, Town Manager of the Town of
Scarborough, and acknowledged the foregoing instrument to be his free act deed in his said
capacity and the free act and deed of said Town of Scarborough.

Before me,

) SEAL Notary(fublic/}\ttoéy at Law

-

I

Priﬂ;’ Bamﬂe"ﬂﬂ"! Pubfiz, Meine

B8I0N Bxnirpe ((=tmkap *t, 2015



WITNESS:

STATE OF CONNECTICUT

COUNTY OF FAIRFIELD, ss.

Dock:
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THE NEW ENGLAND EXPEDITION-
SCARBOROUGH, LLC

By FELDCO SCARBOROUGH, LLC, ils
Manager

By: g“”!fg s P T :,, '
Bamry E. Feldman

Its Managing Member

March €%~ 2013

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
. Member of Feldco Scarborough, LLC, the Manager of The New England Expedition -
Scarborough, LLC, and acknowledged the foregoing instrument to be his free act deed in his said
capacity, the free act and deed of said Feldco Scarborough, LLC in its said capacuy, and the free
act and deed of said The New England Expedition - Scarborough, LLC.

Before me, . SEAL _

Notary Pubhc w

E/!Se, Flan

Print name

Ense howuor
3 Notory Public-Connecticut
f My Commission Expires
. Decembarai, 2015

3
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WITNESS: THE NEW ENGLAND EXPEDITION-
SCARBORQUGH II, LLC

By FELDCO SCARBOROUGH, LLC, its
Manager

o K fain By:

Barry E. Feldman
1ts Managing Member

STATE OF CONNECTICUT "
COUNTY OF FAIRFIELD, ss. March ¥, 2013

Personally appeared the above named Barry E. Feldman, in his capacity as the Managing
Member of Feldco Scarborough, LLC, the Manager of The New England Expedition
Scarborough 11, LLC, and acknowledged the foregoing instrument 1o be his free act deed in his
said capacity, the free act end deed of said Feldco Scarborough, LLC in its said capacity, and the
free act and deed of said The New England Expedition — Searborough 11, LLC.

Before me, | . Ss

Notary&Public e . .

Else Klon T

Print name

Nolurv?ub"c -Connecticut
My Commission Expirey
Dnc-—-hnr 31. 2015

Received
. . Recorded Resister of Deads
R "55{“5;- . '.;-"1"'.5.'1 TS Har 12,2013 03:33:38F
AR N g, it e e Cumbar land Counky
".:-ﬁfr-v‘e-' S BELTOTON T T A Pawela E, Lovley
g ehip? ;..‘”U igiFt "

M oY
Sl T 5



Attachment 6: List of Development Team Members/Contact Information



Development Team Overview/Contact Information
Principals:

Devine Capital, LLC

Primary Contact: Ben Devine
Email: bmd300@gmail.com
Telephone: (617) 548-8412

Address: Two Monument Square, 7™ Floor
Portland, ME 04101

KGI Properties, LLC

Primary Contact: Rick Granara
Email: r.granara@kgiproperties.com
Telephone: (401) 273-8600

Address: 10 Memorial Boulevard
Two Monument Square
Providence, RI 02903

Engineers:

Sebago Technics

Primary Contact: Will Conway
Email: wconway@sebagotechnics.com
Telephone: (207) 200-2100

Address: 75 John Roberts Road
South Portland, ME 04106

Gate 17 Architecture, LLC

Primary Contact: Timothy Wentz
Email: tim@gatel7architecture, LLC
Telephone: (484) 459-0099

Address: 35 Grove Street
Haddonfield, NJ 08033



Legal:
Fletcher, Selser & Devine, LLC

Primary Contact: William Fletcher
Email: wfletcher@fsd-lawfirm.com
Telephone: (207) 536-4665

Address: Two Monument Square, 7™ Floor
Portland, ME 04101

Construction Contractor/Marketing:

The Simon Konover Company

Primary Contact: Newton Brainard
Email: nbrainard@simonkonover.com
Telephone: (860) 570-2000

Address: 342 N. Main Street
West Hartford, CT 06117



AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — MARCH 15, 2017
REGULAR MEETING - 7:00 P.M.

Order No. 17-027. Move approval on the Resolve to accept donations for the Fuel
Assistance Program. [Town Council]

Town Council Ought to Pass
Sponsor Recommendation
03/15/2017 N/A

First Reading/Vote Second Reading/Final Approval/Vote
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US RouTE ONE, PO Box 360
SCARBOROUGH, MAINE ¢« 04070-0360

TOWN OF SCARBOROUGH
IN TOWN COUNCIL ASSEMBLED
March 15, 2017
RESOLVE Accepting Donations for the Fuel Assistance Program.

BE IT HEREBY RESOLVED BY THE TOWN COUNCIL AS FOLLOWS:

THAT THE Town of Scarborough gratefully accepts the pledges and donations from the
following businesses and/or persons, that have been collected to date, to be used for the
Fuel Assistance Program:

Team Kyle
Fuel Rally Donors:
Blue Point Congregational Church Charlie Burnham
Chiropractic Family Wellness Center Classic Eyewear
Fielding’s Oil Galley Hair Design
Higgins Beach Association Jim Conroy & Conroy’s Oil
KCV Trailer Rental Nellie’s Tea & Gifts Book Group
Pine Point Ladies’ Auxiliary Pit Stop

Project GRACE Board, Volunteers/Friends  Rotary Club of Scarborough &
Interact Club

Saco & Biddeford Savings Institution Scarborough Firefighters Union
Scarborough Lions Club Scarborough School Custodians
St. Maximilian-Kolbe Parishioners Town of Scarborough Employees

West Scarborough United Methodist Church Eddie Woodin & Woodin Co.

Plus the many, many individual and family and anonymous donors who gave so
generously to the fuel fund.

AND, be it further Resolved that each business, organization and/or person be recognized

for their generous donations as a token of the Town’s appreciation.

Sponsor:  Town Council
Originator: Town Council
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