AGENDA
SCARBOROUGH TOWN COUNCIL
WEDNESDAY - APRIL 18, 2018
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: April 4, 2018 - Regular Town Council Meeting.
April 11, 2018 - Special Town Council 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. 18-028, 7:00 p.m. Public hearing and action on the new request for a Massage
Establishment License from Robert H. Jennings, d/b/a White Water Massage, located at 183 US Route
One, Unit E. [Town Clerk]

OLD BUSINESS:

Order No. 18-025. Second reading on the proposed amendments Chapter 313-A, the
Town of Scarborough Property Tax Assistance Ordinance, Section 5. Determination of
Eligibility and Amount of Eligibility; subsection 2. Eligibility for Renters and update the
application form. [Ordinance Committee]

NEW BUSINESS:

Order No. 18-029. First reading and refer to the Planning Board on the proposed fifth amendment to
Contract Zone | — Frank R. Goodwin, E & F Limited Liability Company and Raymond C. Field [Land
Rover Dealership], located at 371 US Route One. [Contract Zone Applicant]

Order No. 18-030. First reading and refer to the Planning Board on the proposed amendments to
Chapter 405 - the Zoning Ordinance of the Town of Scarborough, Maine Section V1. Definitions and
Section XVII.B. Haigis Parkway District, HP — B Permitted Uses, Conventional and Planned
Developments. [Planning Department]

Order No. 18-031. First reading and refer to the Planning Board on the proposed amendments to
Chapter 405 - the Zoning Ordinance of the Town of Scarborough as presented. [Crossroads Holdings
LLC/LRPC]



Order No. 18-032. First reading and refer to the Planning Board the proposed amendments to the
Town of Scarborough Zoning Map. [Crossroads Holdings LLC/LRPC]

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 - APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-028. Move approval on the new request for a Massage Establishment
License from Robert H. Jennings, d/b/a White Water Massage, located at 183 US Route
One, Unit E. [Town Clerk]

Town Clerk Ought to Pass

Sponsor Recommendation

04/18/18 — Vote:

First Reading/Vote

N/A

Public Hearing

N/A

Second Reading/Final Approval/Vote
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Town Clerk’s Office
259 US ROUTE ONE
PO Box 360
SCARBOROUGH, MAINE o 04070-0360

TO: Town Council Members

FROM: Yolande P. Justice, Town Clerk

DATE: April 13,2018

RE: New Request for a Massage Establishment License

The following applicant is requesting approval on the Massage Establishment License:

e Robert H. Jennings, d/b/a White Water Massage, located at 183 US Route One,
Unit E.

Applicant is in compliance with the requirements of the Town Clerk’s Office and there
are no outstanding issues. The completed application is on file with Clerk’s Office.

It is recommended that this license be granted.

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



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

AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-025. Move approval of the second reading on the proposed amendments
Chapter 313-A, the Town of Scarborough Property Tax Assistance Ordinance,
Section 5. Determination of Eligibility and Amount of Eligibility; subsection 2.
Eligibility for Renters and update the application form. [Ordinance Committee]

Ordinance Committee Ought to Pass

Sponsor Recommendation

03/21/18 - Vote: 7 Yeas.

First Reading/Vote

04/04/18

Public Hearing

04/18/18 — Vote:

Second Reading/Final Approval/Vote
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AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-029. Move approval of the first reading and refer to the Planning Board
on the proposed fifth amendment to Contract Zone | — Frank R. Goodwin, E & F
Limited Liability Company and Raymond C. Field [Land Rover Dealership], located at
371 US Route One and schedule a public hearing upon receipt of the Planning Board
recommendations. [Contract Zone Applicant]

Contract Zone Applicant Ought to Pass

Sponsor Recommendation

04/18/18 - Vote:

First Reading/Vote

Scheduled after the Planning Board Hearing.

Public Hearing

Second Reading/Final Approval/Vote
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EXHIBIT D

-DRAFT-
AGREEMENT FOR THE PURCHASE AND SALE OF REAL ESTATE

AGREEMENT (“Agreement”) made and entered into this day of April, 2018 (the
“Effective Date”), by and between COMMERCIAL PLACE, LLC, a Maine limited liability
company having a mailing address of P.O. Box 6610, Scarborough, ME 04070 (“Seller™), and
371 US ROUTE 1, LLC, a Maine limited liability company having a mailing address of P.O.
Box 160, Brunswick, ME 04011 (“Buyer”).

WITNESSETH

l. PURCHASE AND SALE. Seller agrees to sell and Buyer agrees to buy, on the
terms and conditions hereinafter set forth, certain real estate consisting of Lot 9 within Enterprise
Business Park located in Scarborough, Maine consisting of  acres, more or less, as such lot
is depicted on a subdivision plan entitled “Enterprise Business Park, U.S. Route One,
Scarborough, Maine, Fifth Amended 100 Scale Subdivision Plan” prepared by Deluca Hoffman
Associates, Inc. and dated June 2003, last revised March 15, 2013, and recorded in the
Cumberland County Registry of Deeds in Plan Book 213, Pages 116 and 117.

2. PURCHASE PRICE. Subject to any adjustments and prorations hereinafter
described, Buyer agrees to pay the sum of Two Hundred and Seventy-Five Thousand Dollars
(5275,000.00) (the “Purchase Price”) for the Property, subject to adjustment as provided herein,
which amount is payable as follows:

(a) Deposit. [The sum of Ten Thousand Dollars (§10,000.00)] shall be paid as a
deposit within three (3) business days of the execution hereof (together with any additions
thereto, the “Deposit™), which Deposit shall be held by Drummond Woodsum (the “Escrow
Agent”) in a non-interest-bearing account and shall be applied to the Purchase Price at Closing,
as the same is defined herein and otherwise held and disposed of in accordance with the terms of
this Agreement.

(b) Cash at Closing. The balance of the Purchase Price, as adjusted for closing costs
and prorations referenced herein and in accordance with Paragraph 10 hereof, shall be paid to
Seller at Closing in immediately available funds by client trust account check or by wire transfer
in accordance with wiring instructions provided by Seller.

3 ZONING CONTINGENCY. Buyer intends to use the Property for expanding the
operation of the motor vehicle dealership that is located on adjacent property owned by E&F,
LLC, a Buyer-related entity (the “Proposed Use”). The parties acknowledge that the Proposed
Use is not currently allowed as a matter of right within the B3-General Business Zone under the
Zoning Ordinances of the Town of Scarborough (the “Town”). The parties further acknowledge
that the Proposed Use will require an amendment of the Contract Zone Agreement between the
Town of Scarborough and Frank R. Goodwin, E&F LLC and Raymond C. Field (the
“Amendment”), which establishes “Contract Zone 1” and which currently applies to property
owned by E&F, LLC, to encompass the Property. Buyer agrees to submit an application to the
Town to obtain the Amendment within Fifteen (15) business days of the Effective Date hereof




and to pursue the Amendment diligently. Seller agrees to reasonably cooperate with Buyer, at no
cost, expense or risk to Seller, in securing such Amendment.

The Buyer’s obligations hereunder are contingent upon its receipt of the Amendment
within Sixty (60) days of the Effective Date (the “Zoning Amendment Period”). If Buyer fails to
exercise the contingency above-described by notice to Seller on or before the last day of the
Zoning Amendment Period of its election to terminate this Agreement because of its inability to
secure the Amendment within the Zoning Amendment Period, such contingency shall be waived
by Buyer. If Buyer is unable to secure an Amendment on terms reasonably satisfactory to Buyer,
Buyer may terminate this Agreement by written notice delivered within the Zoning Amendment
Period, this Agreement shall terminate, the Deposit shall be returned to Buyer, and neither party
shall have any further rights or obligations hereunder.

4. TITLE. Seller shall convey the Property to Buyer at the Closing in fee simple
with good and marketable or insurable title, free and clear of liens and mortgages but subject to
the following, which shall not be considered title defects: (i) zoning regulations and other lawful
regulations and laws affecting the Property; (ii) all utility easements that serve and/or benefit the
Property; and (iii) all other title matters and encumbrances that do not materially adversely affect
the Proposed Use of the Property. Buyer shall have fifteen (15) days from the date of this
Agreement (the “Title Review Period”), within which to give Seller written notice of (i) any
alleged title defects in the Property; and (ii) any easements, conditions, encumbrances and
restrictions that are unacceptable to Buyer because they have a material adverse effect on the
Proposed Use of the Property (items (i) and (ii) being collectively referred to herein as
“Unacceptable Encumbrances”). All mortgages and liens are deemed Unacceptable
Encumbrances, for which Seller must obtain a release, or an agreement to release that is
reasonably satisfactory to Buyer, by Closing. In the event that Buyer determines upon
examining title to the Property that Seller would be unable to convey title as aforesaid, Buyer
shall notify Seller in writing of the Unacceptable Encumbrances, and Seller shall be given a
reasonable period of time after such notice or notices from Buyer, not to exceed thirty (30) days,
in which to remedy the Unacceptable Encumbrances. In the event that the Unacceptable
Encumbrances are not eliminated or cured or affirmative coverage cannot be reasonably obtained
within said time period, then Buyer may, at Buyer's option, elect to either (i) terminate this
Agreement and receive a refund of the Deposit, or (ii) close the transaction notwithstanding such
Unacceptable Encumbrances as may exist at its own risk. If Buyer does not notify Seller of any
Unacceptable Encumbrances within the Title Review Period, such contingency shall be waived
and title to the Property shall be deemed acceptable to Buyer.

5. CLOSING. The closing of the transaction contemplated hereby (the “Closing”)
shall take place at the offices of Drummond Woodsum & MacMahon within Thirty (30) days of
the expiration of the Zoning Amendment Period, or, if the Buyer and the Seller shall mutually
agree in advance and in writing, at another time and place, time being of the essence. At the
Closing, Seller shall execute and deliver to Buyer, against payment of the Purchase Price, a Quit
Claim Deed with Covenant to the Property in accordance with the Short Form Deeds Act, 33
M.R.S.A. §§761 et seq., (the “Deed”). Seller further agrees to execute and deliver the following
documents to Buyer at the Closing: (i) evidence of Seller's legal existence and authority; (ii)
evidence of good standing from the Maine Secretary of State; (iii) a Certificate of Non-Foreign



Status (as required by Internal Revenue Service regulations); (iv) a title insurance “Seller's
Affidavit” regarding mechanics liens and persons in possession; (v) an affidavit regarding
underground storage tanks (as required by Maine Law); and (vi) any other instruments
reasonably requested by Buyer or its counsel to effectuate the transaction contemplated hereby.

Buyer agrees to execute and deliver the following documents to Seller at the Closing: (i)
evidence of Buyer's legal existence and authority; (ii) evidence of Buyer’s good standing from
the Maine Secretary of State; and (iii) any other instruments reasonably requested by Seller or its
counsel to effectuate the transaction contemplated hereby.

6. TERMINATION RIGHTS. Buyer may terminate this Agreement pursuant to
Sections 3 (during the Zoning Amendment Period) and 4 (during the Title Review Period) by
giving written notice thereof to Seller and Escrow Agent prior to the expiration of the Zoning
Amendment Period or Title Review Period, as applicable, and if Buyer give such notice of
termination prior to the expiration of the Zoning Amendment Period or Title Review Period, this
Agreement shall terminate and the Deposit shall be promptly returned to Buyer, and thereafter
neither party shall have any further rights or obligations hereunder (except for any obligations
pursuant to the other provisions of this Agreement which survive a termination). If Buyer fails to
give Seller a written notice of termination in accordance with the terms of Section 3 or 4, Buyer
shall be deemed to have elected to proceed with the purchase of the Property pursuant to the
terms hereof.

7 RISK OF LOSS. DAMAGE. All risk of loss for the Property prior to the Closing
shall be borne by Seller. Neither party is relying on any representation or warranty of any nature
or type except as expressly made by the other party herein.

8. POSSESSION. The Property shall be delivered to the Buyer at the time of the
Closing free and clear of all tenants.

0. DEFAULT AND REMEDIES. In the event that Seller defaults in any of its
obligations hereunder for a reason other than the default of Buyer, Buyer shall have the right to
(i) terminate this Agreement and receive an immediate return of the Deposit as its sole and
exclusive remedy. In the event that Buyer defaults in any of its obligations hereunder for a
reason other than the default of Seller, Seller shall have the right, as its sole and exclusive
remedy, to terminate this Agreement and to retain the Deposit as full and complete liquidated
damages in lieu of any other legal or equitable remedy. The parties acknowledge that Seller's
and Buyer’s damages in the event of default by the other party hereunder are difficult or
impossible to ascertain and that the Deposit represents a reasonable estimate by both parties of
such party's damages.

10. BROKERAGE. Seller and Buyer represent and warrant to each other that neither
party has engaged the services of any real estate broker with respect to this transaction. Buyer
agrees to indemnify and hold Seller harmless from any claims made by any broker should
Buyer’s representation in this paragraph be false. Seller agrees to indemnify and hold Buyer
harmless from any claims made by any broker should Seller's representation in this paragraph be



false. The foregoing indemnity shall include all legal fees and costs incurred in defense against
any such claim.

11.  ADJUSTMENTS, PRORATIONS AND CLOSING COSTS.

a. All real estate taxes, assessments, rentals, road maintenance charges, utilities, and
other expenses related to the operation and maintenance of the Property shall be prorated and
reconciled as of the Closing.

b. The Maine real estate transfer tax shall be paid by Seller and Buyer in accordance
with 36 M.R.S.A. §4641-A.

B All title examination charges and title insurance premiums shall be paid by Buyer.
d. The recording fee for the Deed shall be paid by Buyer.

8. Each party shall otherwise be responsible for its own costs and charges
(including, without limitation, legal and other charges).

12.  NOTICES. Any notices required or permitted to be given under this Agreement
shall be sufficient if in writing and if sent: (i) by first class mail, postage prepaid, registered or
certified, return receipt requested; (ii) by hand delivery; (iii) by FedEx or similar overnight
express mail service, prepaid; or (iv) by electronic mail (“e-mail”) to the following:

TO SELLER: Commercial Place, LLC
P.O. Box 6610
Scarborough, ME 04070
drmileyl @gmail.com

W ITH A COPY TO: Michael High, Esq.

Drummond Woodsum & MacMahon
84 Marginal Way, Suite 600
Portland, ME 04101
MHigh@dwmlaw.com

TO BUYER: 371 USROUTE L. LLC
P.O. Box 160
Brunswick, ME 04011
cgoodwin@goodwinmotorgroup.com

WITH A COPY TO: John Kaminski, Esq.
Drummond Woodsum & MacMahon
84 Marginal Way, Suite 600
Portland, ME 04101
JKaminski@dwmlaw.com



All such communication shall be deemed made upon the earlier of three (3) business days
following deposit with the U.S. Mail or the date of receipt as disclosed on the return receipt (if
sent by registered or certified mail), or upon delivery (if hand delivered), or upon delivery as
indicated on the proof of delivery (if sent via Fed Ex or similar overnight express mail service),
or upon time of confirmed receipt (if sent via e-mail). With respect to any of the above-
referenced methods of delivery, rejection or other refusal to accept or the inability to deliver
because of a change of address of which no notice was given shall be deemed to be receipt of the
notice sent. Either party may change its address or e-mail for purposes of this subparagraph by
giving the other party notice of the same in the manner described herein.

13. MISCELLANEOQUS

(a) Entire Agreement. This Agreement embodies the entire agreement between the
parties and supersedes all prior agreements and undertakings. Any and all prior and
contemporaneous discussions, undertakings, agreements and understandings of the parties are
merged in this Agreement, which alone fully and completely expresses the entire agreement of
the parties. Neither party has made any representations or warranties regarding the Property
except as expressly set forth herein.

(b) Modifications. This Agreement may not be modified except by the written
agreement of the parties. If any provision of this Agreement is determined to be invalid or
unenforceable, it shall not affect the validity and enforcement of the remaining provisions hereof.

(c) Gender and Number. Words of any gender used in this Agreement will be
construed to include any other gender and words in the singular number will be construed to
include the plural, and vice versa, unless the context requires otherwise.

(d) Captions. The captions used in connection with the Articles, Sections and
Subsections of this Agreement are for convenience only and will not be deemed to expand or
limit the meaning of the language of this Agreement.

(e) Successors and Assigns. This Agreement will be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns, including the estate of
Buyer. Buyer may assign this Agreement to an entity she forms to acquire the Property but any
such assignment shall not release Buyer of her obligations hereunder. Buyer may not otherwise
assign this Agreement without the Seller’s prior written consent.

€3) Controlling L.aw; Submission to Jurisdiction. This Agreement will be construed
under, governed by and enforced in accordance with the laws of the State of Maine (without
reference to conflicts of laws principles). Any claim, action, suit, or proceeding seeking to
enforce any provision of, or based on any matter arising out of or in connection with, this
Agreement or the transactions contemplated hereby shall be brought only in the courts of the
State of Maine in Cumberland County, and each of the parties hereto hereby consents to the
jurisdiction of such courts.




(g)  No Rule of Construction. Seller and Buyer have each been represented by
counsel in the negotiations and preparation of this Agreement; therefore, this Agreement will be
deemed to be drafted by both Seller and Buyer, and no rule of construction will be invoked
respecting the authorship of this Agreement.

(h) Counterparts and Acceptance of Offer. This Agreement may be executed in
multiple counterparts (which counterparts may be executed by facsimile or PDF) which shall
together constitute a single document. However, this Agreement shall not be effective unless
and until all counterpart signatures have been obtained. An unsigned draft of this Agreement
shall not be considered an offer by either party. Acceptance, for purposes hereof, shall mean that
each party is in physical possession of a fully-signed counterpart copy or original of this
Agreement.

(1) Waiver of Jury Trial. EACH PARTY HEREBY WAIVES TRIAL BY JURY IN
ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER
PARTY IN CONNECTION WITH ANY MATTER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS AGREEMENT, THE RELATIONSHIP OF SELLER AND
BUYER HEREUNDER, SELLER’S OR BUYER’S OWNERSHIP OR USE OF THE
PROPERTY, AND/OR ANY CLAIMS OF INJURY OR DAMAGE RELATED TO THE
PROPERTY.

)] Merger. Except as otherwise specifically provided herein or in any closing
document, the acceptance of the Deed by the recordation thereof shall be deemed to be a full and
complete performance and discharge of every agreement and obligation of the Seller herein
contained, except those that survive the Closing by their express terms.

(k)  Further Assurances. After the Closing, Seller and Buyer shall cooperate with one
another at reasonable times and on reasonable conditions and shall execute and deliver such
instruments and documents as may be necessary in order fully to carry out the intent and
purposes of the transactions contemplated hereby. Except for such instruments and documents
as the parties are obligated to deliver by the terms of this Agreement, such cooperation shall be
without additional cost or liability. The provisions of this section shall survive the Closing.

O Time is of the essence for this Agreement.

[Signatures appear on the following page.]



IN WITNESS WHEREOQF, Seller and Buyer have caused this Agreement to be executed
under scal as of the dates indicated below.

WITNESS: SELLER:

i A bl '
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COMMERCIAL PLACE, LL.C

By: Bavid R. Miley

WITNESS: BUYER:
371 USROUTE 1, LLC

By: Frank R. Goodwin
Its: Manager




IN WITNESS WHEREQF, Seller and Buyer have caused this Agreement to be executed
under seal as of the dates indicated below.

WITNESS: SELLER:

COMMERCIAL PLACE, LLC

By: David R. Miley
Its: Manager

WITNESS: BUYER:

371 USROUTE 1, LLC R
s TP
12 2

By: Frank R. Goodwin
Its: Manager

[Signature page to Agreement for the Purchase and Sale of Real Estate]


















AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY - APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-030. Move approval of the first reading and refer to the Planning Board
on the proposed amendments to Chapter 405 - the Zoning Ordinance of the Town of
Scarborough, Maine Section VI. Definitions and Section XVII.B. Haigis Parkway
District, HP — B Permitted Uses, Conventional and Planned Developments and schedule
the public hearing after receipt of the Planning Boards recommendations. [Planning
Department]

Planning Department Ought to Pass

Sponsor Recommendation

04/18/18 - Vote:

First Reading/Vote

Scheduled after the Planning Board Hearing.

Public Hearing

Second Reading/Final Approval/Vote



AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-031. Move approval of the first reading and refer to the Planning Board
on the proposed amendments to Chapter 405 - the Zoning Ordinance of the Town of
Scarborough as presented and schedule a public hearing after receipt of the Planning
Board recommendations. [Crossroads Holdings LLC/LRPC]

Crossroads Holdings LLC/LRPC Ought to Pass

Sponsor Recommendation

04/18/18 - Vote:

First Reading/Vote

Scheduled after the Planning Board Hearing.

Public Hearing

Second Reading/Final Approval/Vote



AGENDA

SCARBOROUGH TOWN COUNCIL
WEDNESDAY — APRIL 18, 2018
REGULAR MEETING - 7:00 P.M.

Order No. 18-032. Move approval of the first reading and refer to the Planning Board
the proposed amendments to the Town of Scarborough Zoning Map and schedule a
public hearing upon receipt of the Planning Board recommendations. [Crossroads
Holdings LLC/LRPC]

Crossroads Holdings LLC/LRPC Ought to Pass

Sponsor Recommendation

04/18/18 - Vote:

First Reading/Vote

Scheduled after the Planning Board Hearing.

Public Hearing

Second Reading/Final Approval/Vote



