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September 16, 2016

Christine Grimando, Senior Planner
City of Portland Planning Division
389 Congress Street

Portland, ME 04101

Re: 58 Fore Street Redevelopment
Master Development Plan & Traffic Movement Permit Application

Dear Christine:

On behalf of CPB2, LLC, Woodard & Curran is submitting a Master Development Plan and Traffic
Movement Permit Application for the proposed redevelopment of the former Portland Company
Complex located at 58 Fore Street in Portland, Maine. Woodard & Curran will be acting as the agent for
CPB2, LLC for this permit application. The permit documents were prepared in accordance with
Chapter 14, Land Use Code of Ordinances of the City of Portland, Maine and meet the applicable
sections of the City of Portland Design and Technical Manuals. All submission materials (i.e.
application, narrative report and attachments, and drawings, etc.) have been uploaded to the City’s E-
Plan web-site.

We look forward to working with your office on this project, and would be glad to meet to discuss this
application in greater detail. Please do not hesitate to contact me if you have any questions or require
additional information.

Sincerely,
WOODARD & CURRAN

David Senus, PE
Project Manager
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Jeff Levine, AICP, Director
Planning & Urban Development Department

Electronic Signature and Fee Payment Confirmation

Notice: Your electronic signature is considered a legal signature per state law.

By digitally signing the attached document(s), you are signifying your understanding this is a legal document
and your electronic signature is considered a legal signature per Maine state law. You are also signifying your
intent on paying your fees by the opportunities below.

I, the undersigned, intend and acknowledge that no Site Plan or Historic Preservation Applications can be
reviewed until payment of appropriate application fees are paid in full to the Inspections Office, City of
Portland Maine by method noted below:

Within 24-48 hours, once my complete application and corresponding paperwork has been
electronically delivered, | intend to call the Inspections Office at 207-874-8703 and speak
to an administrative representative and provide a credit/debit card over the phone.

Within 24-48 hours, once my application and corresponding paperwork has been electronically
delivered, | intend to call the Inspections Office at 207-874-8703 and speak to an
administrative representative and provide a credit/debit card over the phone.

a hand delivered check
I intend to deliver a payment method through the-U-S-—Pestal-Service-mat-once my application
paperwork has been electronically delivered.

P Sept enber 9, 2016

Applicant Signature: Date:

I have provided digital copies and sent them on: Date:

NOTE:

All electronic paperwork must be delivered to buildinginspections@portlandmaine.gov or
by physical means i.e. a thumb drive or CD to the Inspections Office, City Hall, 3" Floor,
Room 315.

389 Congress Street * Portland Maine 04101-3509 * Phone: (207) 874-8703 * Fax: (207) 874-8716

http://www.portlandmaine.gov/planning/buildinsp.asp * E-Mail: buildinginspections@portlandmaine.gov


mailto:buildinginspections@portlandmaine.gov
http://www.portlandmaine.gov/planning/buildinsp.asp
mailto:buildinginspections@portlandmaine.gov
aauger
Typewritten Text
X

aauger
Typewritten Text
September 9, 2016


mmccrann
Stamp


Master Development Plan
Development Review Application

Portland, Maine

Planning and Urban Development Department
Planning Division

Portland’s Planning and Urban Development Department coordinates the development review process
for site plan, subdivision and other applications under the City’s Land Use Code. Attached is the
application form to be used for a Master Development Plan. Please note that Portland has delegated
review from the State of Maine for reviews under the Site Location of Development Act, Chapter 500
Stormwater Permits, and Traffic Movement Permits.

Purpose of a Master Development Plan:

e The purpose of a Master Development Plan is to provide for a mix of land uses at designated locations to
achieve a land development responsive to the assets of a site. A Master Development Plan is a well-
integrated development in terms of land uses, functional activities, and major design elements such as
buildings, roads, utilities, drainage systems and open space. The Master Development Plan is deemed
appropriate to large scale mixed use projects that are intended to be developed in phases. The Master
Development Plan shall be reviewed by the Planning Board and may be reviewed independently or
concurrently with review of a Level Ill site plan application for a phased development.

A Master Development Plan is applicable as follows:

e A Master Development Plan is applicable for a site with one acre or larger in cumulative lot area that is
designed as a cohesive and integral development program consisting of multiple buildings and associated
site improvements proposed to be built in phases.

e The Master Development Plan option shall not apply in residential zones, except for institutional uses.

Planning Board Decision:
e A Master Development Plan approval shall not be construed as final authorization of the development.
An approval shall confer pending proceeding status upon the development with the effect of maintaining
the applicability of regulations in effect at the time of approval for as long as the Master Development
approval remains valid (6 years from date of approval), including permissible extensions if granted (two
2-year extensions may be granted based upon criteria). All Level Ill site plans for each phase shall be in
general conformance with the Master Development Plan.

Portland’s development review process and requirements are outlined in the Land Use Code (Chapter 14)
which is available on our website:

Land Use Code: http://me-portland.civicplus.com/DocumentCenter/Home/View/1080

Design Manual: http://me-portland.civicplus.com/DocumentCenter/View/2355

Technical Manual: http://me-portland.civicplus.com/DocumentCenter/View/2356

Planning Division Office Hours
Fourth Floor, City Hall Monday thru Friday
389 Congress Street 8:00 a.m.—4:30 p.m.

(207) 874-8719

Updated: April 23, 2014
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PROJECT NAME: 58 Fore Street Master

Pl an

PROPOSED DEVELOPMENT ADDRESS:

58 Fore Street, Portland, M

PROJECT DESCRIPTION:

Mast er Devel opnent Plan for the re-devel opnent of the forner

Portl and Conpany Conpl ex.

CHART/BLOCK/LOT: Tax Map 18A, Lots 1,2, & 3

CONTACT INFORMATION:

Applicant — must be owner, Lessee or Buyer
. CPB2 LLC,

" c/o Jim Brady
Business Name, if applicable: CPB2, LLC

Name

Address: PO Box 7987

City/State POI’ﬂand, ME Z@ﬂiﬁz

Applicant Contact Information

work# 207-558- 3704

Home#

Cell # Fax#

e-mail: jameshbrady@gmail.com

Owner — (if different from Applicant)

Owner Contact Information

N/A
Work #
Name:
Address: Home#
City/State : Zip Code: Cell # Fax#
e-mail:
Agent/ Representative Agent/Representative Contact information
Wodard & curran, work# Dave Senus 207- 558- 3704
c/o Mary McCrann, AlICP Cell #
Address: 41 Hut chins Drive
ity/siatePOT 1 AN, VE 5 coge; 04102 emai. dS€nus@wodar dcurran. com

mmtcr ann@wodar dcurr an. com

Billing Information SAME AS APPLICANT

Name:
Address:

City/State : Zip Code:

Billing Information

Work #
Cell # Fax#

e-mail:

Updated: April 23, 2014
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ngineer ngineer Contact Information
FENC SAME AS AGENT Eneineer Contact Informati
Name: Work #

Address: Cell # Fax#
City/State : Zip Code: e-mail:

Surveyor Surveyor Contact Information

Name: Owen Haskell

Work# 507-774-0424

Address: 390 US Route 1, Unit 10 Cell # Fax#
Falmouth, ME 04105 N

City/State : Zip Code: e-mail:

Architect Architect Contact Information

Name: Perkins + WI |

Address: 225 Franklin St. Suite 1100

. Boston, MA 02110
City/State : Zip Code:

Work#  617-478-0300

Cell # Fax#

e-mail:

Attorney pornstein Shur

Name: Mary Costigan

Address: 100 Middle Street

City/State : Portland, ME Zip Code: 04101

Attorney Contact Information
Work # 207-228-7147

Cell # Faxyt 207-774-1127

e-mail: mcostigan@bernsteinshur.com

APPLICATION FEES:

Check all reviews that apply. (Payment may be made by Credit Card, Cash or Check payable to the City of

Portland.)

Master Development Plan (check applicable reviews)

_XApplication Fee ($1,000.00)

The City invoices separately for the following:

Notices (S.75 each)

Legal Ad (% of total Ad)
Planning Review ($40.00 hour)
e  Legal Review ($75.00 hour)

Third party review fees are assessed separately. Any outside
reviews or analysis requested from the Applicant as part of
the development review, are the responsibility of the
Applicant and are separate from any application or invoice
fees.

Updated: April 23, 2014



aauger
Typewritten Text
SAME AS AGENT

aauger
Typewritten Text
Owen Haskell

aauger
Typewritten Text
390 US Route 1, Unit 10
Falmouth, ME       04105

aauger
Typewritten Text
207-774-0424

aauger
Typewritten Text
Perkins + Will


aauger
Typewritten Text
225 Franklin St. Suite 1100
Boston, MA        02110

aauger
Typewritten Text
617-478-0300

aauger
Typewritten Text
X

mmccrann
Text Box
Bernstein Shur


mmccrann
Text Box
Mary Costigan


mmccrann
Text Box
100 Middle Street


mmccrann
Text Box
Portland, ME


mmccrann
Text Box
04101


mmccrann
Text Box
mcostigan@bernsteinshur.com



mmccrann
Text Box
207-228-7147


mmccrann
Text Box
207-774-1127



APPLICATION SUBMISSION:

1. All site plans and written application materials must be submitted electronically on a CD or
thumb drive with each plan submitted as separate files, with individual file which can be found
on the Electronic Plan and Document Submittal page of the City’s website at
http://me-portland.civicplus.com/764/Electronic-Plan-and-Document-Submittal

2. In addition, one (1) paper set of the plans (full size), one (1) paper set of plans (11 x 17), paper
copy of written materials, and the application fee must be submitted to the Building
Inspections Office to start the review process.

The application must be complete, including but not limited to the contact information, project data,
application checklists, wastewater capacity, plan for fire department review, and applicant signature.
The submissions shall include one (1) paper packet with folded plans containing the following
materials:

1. One (1) full size site plans that must be folded.

2. One (1) copy of all written materials or as follows, unless otherwise noted:
a. Application form that is completed and signed.
b. Cover letter stating the nature of the project.
c. All Written Submittals (Sec. 14-525 2. (c), including evidence of right, title and interest.

3. A stamped standard boundary survey prepared by a registered land surveyor at a scale not less than one
inch to 50 feet.

4. Plans and maps based upon the boundary survey and containing the information found in the attached
sample plan checklist.

5. One (1) set of plans reduced to 11 x 17.

Please refer to the application checklist (attached) for a detailed list of submission requirements.

APPLICANT SIGNATURE:

| hereby certify that | am the Owner of record of the named property, or that the owner of record authorizes the
proposed work and that | have been authorized by the owner to make this application as his/her authorized agent.
| agree to conform to all applicable laws of this jurisdiction. In addition, if a permit for work described in this
application is issued, | certify that the Planning Authority and Code Enforcement’s authorized representative shall
have the authority to enter all areas covered by this permit at any reasonable hour to enforce the provisions of the
codes applicable to this permit.

This application is for a Master Development Plan review. It is not a permit to begin construction. An approved
Level lll site plan, a Performance Guarantee, Inspection Fee, Building Permit, and associated fees will be
required prior to construction. Other Federal, State or local permits may be required prior to construction,
which are the responsibility of the applicant to obtain.

Signature of Applicant: Date:
Sept enber 9, 2016

Updated: April 23, 2014
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PROJECT DATA

The following information is required where applicable, in order complete the application.

Total Area of Site

433,000 0

Proposed Total Disturbed Area of the Site

433,000 sq. ft.

If the proposed disturbance is greater than one acre, then the applicant shall apply for a Maine Construction
General Permit (MCGP) with DEP and a Stormwater Management Permit, Chapter 500, with the City of Portland

Impervious Surface Area

Impervious Area (Total Existing) 335,000 sq. ft.
Impervious Area (Total Proposed) 409,000 sq. ft.
Building Ground Floor Area and Total Floor Area

Building Footprint (Total Existing) 111,822 sq. ft.
Building Footprint (Total Proposed) 215,306 sq. ft.

Floor Area (Total Existing) 167, 500 sq. ft.

Floor Area (Total Proposed) 958,679 sq. ft.
Zoning

Existing B6 & EWPZ w Shorel and Overl a
Proposed, if applicable N/A

Land Use

Existing War ehouse & Par ki ng
Proposed M xed- Use

Residential, If applicable

# Residential Units (Total Existing) None

# Residential Units (Total Proposed) 638

# Number of Lots (Total Proposed)

to be determ ned

# Affordable Housing Units (Total Proposed)

Compliance with 14-487

Proposed Bedroom Mix

# Efficiency Units (Total Proposed)

to be determined

# One-Bedroom Units (Total Proposed)

to be determined

# Two-Bedroom Units (Total Proposed)

to be determined

# Three-Bedroom Units (Total Proposed)

to be determined

Parking Spaces

# Parking Spaces (Total Existing)

105 +/-

# Parking Spaces (Total Proposed)

736 spaces

# Handicapped Spaces (Total Proposed)

will meet ADA requirements

Bicycle Parking Spaces

# Bicycle Spaces (Total Existing)

0 formally designated

# Bicycle Spaces (Total Proposed)

38 racks (or 76 bike spaces)

Estimated Cost of Project

to be determined

Updated: April 23, 2014
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MASTER DEVELOPMENT PLAN SUBMISSIONS

Applicant | Planner # of
Checklist | Checklist | Copies | GENERAL WRITTEN SUBMISSIONS CHECKLIST Sec. 14-527 (c) and (e)
X 1 Completed Application form
X 1 Application fees
X 1 Written description of project
A written statement and/or plan as to the general impact of the proposed
X Master Development plan upon the area, relationship to surrounding
properties, and measures to create appropriate transitions and access to
abutting public properties and neighboring tracts.
X Evidence of right, title and interest
X Evidence of state and/or federal approvals, if applicable
Written assessment of proposed project's compliance with applicable zoning
X
1 requirements
X Summary of existing and/or proposed easement, covenants, public or private
1 rights-of-way, or other burdens on the site
X 1 Written requests for waivers from site plan or technical standards, if applicable
X 1 Evidence of financial and technical capacity
X 1 General statements concerning storm water management techniques.
Traffic Analysis and recommendations prepared by a registered professional
engineer, including current traffic counts, existing street capacity, traffic
X generation projections, and ability to absorb the increased traffic. If Traffic
Movement Permit applies, the TMP submissions and review supersede. (Section
1 14-527 (e) xii)
Utilities analysis and recommendations prepared by registered professional
X engineer. (see utility plan below) Analysis shall assess capacity, identify
deficiencies and recommend improvements, including timing, funding
1 mechanisms and coordination with City (14-527 (e) xiii
Applicant | Planner # of
Checklist | Checklist | Copies | SITE PLAN SUBMISSIONS CHECKLIST Sec. 14-527 (c) and (e)
X Boundary Survey meeting the requirements of Section 13 of the City of
1 Portland's Technical Manual
Master Development Plan Site Plan including the following: (information
X provided may be preliminary in nature during preliminary plan phase) — scale
1 not less than 1 inch equaling 50 feet
X Neighborhood context map, at a scale not less than 1 inch 100 feet
X Approximate boundary lines of existing and proposed lots with areas and dimensions
X Plan show north arrow, date, scale, legend, title Master Development Concept Site Plan,
followed by project name, applicant, engineer, designer, and/or agents
X For residential areas, proposed density, lot configuration, circulation and plot plan
X Analysis of natural features of the site, including natural waterways, wetlands, floodplains,
topography, soil conditions and other natural features
X Analysis of designated view corridors, historic resources, and archeological resources
associated with the site
Existing/proposed buildings and other significant structures, building groupings, exterior
X building elevations and entrances, parking areas and other significant physical features of

the site

Updated: April 23, 2014
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Context drawings, perspective renderings, photographic montages, or computer generated
X graphics depicting the proposed development within the surrounding building and
environmental context
Building elevation drawings shall include:
X e [llustration of all sides of the structures
e Views of major entries or prominent building features
e lllustration of building articulation and elements
e  Building finish composition
e Pedestrian and streetscape elements of the Master Development Plan
Digital 3-D model tied to specific location that is submitted as a KML, KMZ, DXF or DWG
file on a CD or DVD or such format as approved by the Planning Authority (Sec. 14527 (e)2)
X Major circulation patterns surrounding and serving the site, existing and proposed street
lines, ways, easement and public areas within or next to the site
X Major landscaping elements, features, open space, and plans for preservation of natural
features
X Analysis of the public safety services needed to support the Master Development Plan
X Analysis of the anticipated impacts on the public school system to support the Master
Development Plan
Generalized drainage plan for the site, drainage ways, flows, points of outfall and indicating
X impacts of development on affected drainage basins. Contour information at not less than
2 ft. intervals and document run-off characteristics
Inventory of existing utilities (storm water, sanitary, electrical , fire alarm boxes & lines,
X gas, water, lighting, curb and gutter and etc.) illustrating locations, sizes, diameters
carrying capacity and present load

Updated: April 23, 2014
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COMMITMENT & INTEGRITY 41 Hutchins Drive T 800.426.4262
DRIVE RESULTS Portland, Maine 04102 T207.774.2112
www.woodardcurran.com F 207.774.6635

September 16, 2016

Keith Gautreau

City of Portland Fire Department
380 Congress Street

Portland, Maine 04101

Re: 58 Fore Street Re-development
Master Development Plan Application— Fire Department Review

Dear Keith:

Thank you for coordinating the City of Portland Fire Department's review of the 58 Fore Street Re-
development project. Woodard & Curran is filing a Master Development Plan Application with the City of
Portland on behalf of CPB2, LLC. The project Site encompasses three parcels of land totaling an area
of approximately 9.93 acres located between Fore Street and the waterfront. A plan set showing the
proposed development is attached to this application. The set includes site, utility, and grading and
drainage plans, as well as architectural and rendered landscaping. As a Master Development Plan, the
plans show schematic level build-out of the site, and are not intended to serve as detailed design.
Detailed design plans will be developed at a future date, and reviewed under future Site Plan reviews
by the City Planning Office and the Portland Fire Department.

The items in the Portland Fire Department Site Review Checklist area addressed as follows:
e Name, address, telephone number of applicant:
o CPB2,LLC, c/o Jim Brady
o PO Box 7987, Portland, ME 04112
o0 Applicant’s Agent — Woodard & Curran, Attention David Senus — 207-558-3704
o Name, address, telephone number of architect:
0 Perkins + Will
0 225 Franklin Street, Suite 1100, Boston, MA 02110
0 617-478-0300, Attention Jeff Kim
e Proposed uses of any structures [NFPA and IBC classification]:

o0 The proposed building uses have been included in the table below and will include a
mix of residential units, office space, retail space, hotel, restaurant, and a full service
marina. The NFPA and IBC classification will be determined prior to submission of a
Site Plan Application.

e Square footage of all structures [total and per story]:
0 The proposed development block characteristics are indicated in the table below.



Table: Development Block Proposed Characteristics

Allowable
Height by

Development
Block

Zoning

Proposed Use

Current
GFA (as of
September
2016)

Proposed Parking
ACED

B1 35 feet retail, residential, | 169,278 Structured parking
office beneath B1
B2 35-45feet | retail, residential, | 72,941 Structured parking
office beneath B4/B5/B6
B3 35 feet retail, office 30,800 Structured parking
beneath B4/B5/B6
B4 45 - 65 feet | residential, retail 247,860 Structured parking
beneath B4/B5/B6
B5 45 - 55 feet | residential, hotel, | 247,650 Structured parking
restaurant, function beneath B4/B5/B6
B6 45-55feet | residential, = B4-B6 | 187,550 Structured parking
connector beneath B4/B5/B6
B7 — Marina marina 2,600 Structured parking
beneath B4/B5/B6
Subtotal* 958,679
Parking 435,200
Total Project 1,393,879
*Subtotal Breakdown by Use
Total Residential GSF 656,739
Total Retail GSF 50,273
Total Office GSF 123,917
Total Hotel GSF 98,000
Total Restaurant GSF 3,800
Total Function GSF 5,800
Total B4-B6 Connector GSF 17,550
Total Marina Facilities GSF 2,600

e Elevations of all structures:

0 Architectural plans showing the elevations of the proposed structures are included in
the attached plan set.

e  Proposed fire protection of all

structures:

0 Internal sprinkler systems will be provided for the proposed buildings.

e Hydrant locations:

o Existing hydrant locations are indicated on the attached Utility Plan.

e Water main size and location:

o Water mains within the municipal ROW are noted on the Utility Plan including size
and location. Water services into the site are being coordinated with the Portland
Water District. Exact size, location and connections will be identified for future Site

CPB2 (227007)

September 16, 2016



Plan application. Existing water mains located in Fore Street and Thames Street are
8 inch and 12 inch respectively.

o Access to all structures [min. 2 sides]:
o Al structures will be accessible on a minimum of two sides.

e A code summary shall be included referencing NFPA 1 and all fire department technical
standards:

0 A code summary referencing NFPA 1 and all fire department technical standards will
be provided in advance of a Site Plan Application. The building tenant and use has
not yet been selected, and the building interior (and associated code references) will
depend on the final requirements for the structure.

We appreciate your comments and look forward to discussing this project further. If you have any
questions or require additional information, please contact me at any time.

Sincerely,
WOODARD & CURRAN INC.

David Senus, PE
Project Manager

Enclosures: Full Plan Set

Cc: Christine Grimando, Senior Planner, City of Portland Planning Division

CPB2 (227007) 2 September 16, 2016
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2. APPLICATION FEES

A check for the application fee has been included with the submission. The application fee includes:

Master Development Plan: $1,000

Traffic Movement Permit: $1,500

Total Fee: $2,500

CPB2 (227007) 21 September 2016

Master Development Plan Application
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(F?E))BBZ 59L89 America’s Most Convenient Bank® '
Portiand, ME 04112 s i 9/12/2016 4
PAY TO THE : sk §
ORDER OF City of Portland $ 2,500.00 ”
Two Thousand Five Hundred and 00/100* B el
City of Portland i
389 Congress St &
Portland, ME 04112 / r\A
I\
MEMO © AUTHO SIGNATURE
application fees - Master Development Pian and Traf 85
"O00235L K2ie2?LL501 2L 2BR99A7LA
CPB2 LIC 2354
City of Portland 9/12/2016
Date Type Reference Original Amt. Balance Due Discount Payment
9/12/2016 Bill  application fees 2,500.00 2,500.00 2,500.00
Check Amount 2,500.00

TD Bank - Operating-  application fees - Master Development Plan and 2,500.00



CITY OF PORTLAND
DEPARTMENT OF PLANNING & URBAN DEVELOPMENT

389 Congress Street
Portland, Maine 04101

INVOICE OF FEES
Application No: 2016-224 Applicant: CPB2 LLC.
Project Name: Master Plan for 58 Fore Street Location: 58 FORE ST
CBL: 018 A001001 Development Type: Master Development Plan
Invoice Date: 09/13/2016
Previous Payment Current Current Total Payment
Balance - Received * Fees - Payment = Due Due Date
$0.00 $0.00 $2,500.00 $2,500.00 $0.00 On Receipt
Previous Balance $0.00
Fee Description Qty Fee/Deposit Charge
Traffic Movement Permit 1 $1,500.00
Master Development Plan 1 $1,000.00
$2,500.00
Total Current Fees:  *  $2,500.00
Total Current Payments: - $2,500.00
Amount Due Now: $0.00
Application No: 2016224
CBL 018 A001001 Invoice Date: 09/13/2016
Bill To: CPB2 LLC. Invoice No: 59776
P.O. Box 7987 Total Amt Due: $0.00
Portland, ME 04112 Payment Amount: $2,500.00

Payments can be made online at http://me-portland.civicplus.com/314/Planning-Urban-Development, by mail to City of Portland,
Planning Division, 4th Floor, 389 Congress Street, Portland ME 04101 or in person.

Pay Your Bill On-line
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3. PROJECT DESCRIPTION
3.1 INTRODUCTION

This proposal presents a Master Plan for the redevelopment of the former Portland Company Complex located at 58
Fore Street (the “Project Site”). The Project Site encompasses three parcels owned by the Applicant, CPB2 LLC. The
parcels are identified as Tax Map 18A, Lots 1, 2, and 3. Lots 1 and 3 have frontage along Fore Street, while Lot 2 is
located along the waterfront, separated from Lots 1 and 3 by a linear parcel owned by the Maine Department of
Transportation (“MDOT”) containing the Maine Rail/Trail corridor and Eastern Promenade Trail. The City of Portland
Online Assessor’'s Database and GIS parcel maps identify Lots 1 and 2 together as approximately 6.92 acres, and Lot
3 as 2.87 acres. A survey completed by Owen Haskell, Inc. in May 2013 identifies the areas of Lots 1 and 2 at 6.04
acres and 1.02 acres respectively, for a total of 7.06 acres, approximately 0.14 acres greater than the City's Assessor’s
Database. A copy of the survey is provided in Section 15 of this Report for reference. Lot 3 is reported at the same
size in the City Assessor Database and on the Owen Haskell survey.

The USGS Location Map attached hereto shows the Project Site situated adjacent to Portland Harbor; bounded by the
harbor on the southeast and by Fore Street on the northwest. The majority of the Project Site is located within the B-6
Eastern Waterfront Mixed Zone, some of which is also located within the Shoreland Overlay Zone. The waterfront
portion of the Project Site is located within the Eastern Waterfront Port Zone (EWPZ) and Shoreland Overlay Zone.
Figure 1 was taken from the City’s online GIS viewer, and shows parcel boundaries and zone boundaries in the vicinity
of the Project Site. While Figure 1 illustrates general boundaries, the City's GIS Zoning map does show the B-6 and
EWPZ boundaries further inland than the Council-approved rezoning that occurred in 2015. City Planning staff have
acknowledged that the EWPZ boundary has been established at 75’ set back from the high water line (sea wall) along
the Project Site, as reflected on the Boundary Survey submitted with this Application.

Figure 1: Zone & Parcel Boundaries for 58 Fore Street (City GIS Zoning Map)
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3.2 PROJECT PURPOSE AND NEED

The proposed project will redevelop and revitalize the former Portland Company complex into a mixed-use
neighborhood to encourage increased year-round use by the greater community. The vision is to redevelop the 10-
acre site so it can reach its potential as a revitalized waterfront neighborhood with a vibrant and diverse mix of uses.
The Project Site previously served as a pre-Civil War locomotive manufacturing site and components of that past still
stand today. Historically significant facades include the Portland Company Vault, the Machine Shop, The Pattern
Storehouse and the Blacksmith Shop. The development team has included these historic facades, along with the
character and linear orientation of the alleyways between, in the redevelopment planning for the site. The Master
Development Planning (MDP) process initiates the formal review for the redevelopment of the Project Site.

The development of the Project Site is a critical piece to Portland’s future prosperity for a number of reasons, they
include:

o The Project Site is large (+/- 10 acres) and strategically located between Portland’s vibrant downtown, its
working waterfront, and the beginning of its Eastern Promenade residential neighborhoods. There are few
parcels of equivalent potential significance along the East Coast of the United States;

e The Project Site represents a keystone piece in the City’s continuing efforts to link its vibrant downtown to the
vast potential of its commercial waterfront. Careful development of this area will help the City realize the
benefits of its investments in the Ocean Gateway marine terminal facility and related infrastructure;

e The development will help stimulate other investments in the eastern waterfront with the anticipation that
investment in the Project Site will result in investment in underdeveloped public and private lands situated
between the India Street neighborhood and the Project Site;

e As awhole, this proposed development presents an unparalleled opportunity to grow the City’s tax base, add
much-needed housing, and create jobs; and

o The development can act as a catalyst for change in this area, improve the quality of life for all Portland
residents by facilitating access to the waterfront, adding capacity for events that draw residents and visitors,
and enable the City’s cruise ship terminal to live up to its name as a truly memorable gateway.

This redevelopment master plan created by CPB2 LLC was informed by the development considerations noted in the
Eastern Waterfront Master Plan which include: the historic nature of the 19t century industrial complex; promoting the
continuation of boat yard and yacht support services; adaptive reuse and sensitive rehabilitation of historic structures;
increasing connections to Commercial Street; promoting shared parking with abutting onsite uses; and expanding
recreational boating and active public use of the water.

Guiding design principles identified by CPB2 LLC and used throughout the conceptual development of this project
include:

o Enhance public access to the waterfront across the Project Site by fulfilling the Eastern Waterfront Master
Plan’s vision of moving the Eastern Prom Trail directly to the waterfront, preserving and accentuating key view
corridors, and increasing public access through the Project Site from Fore Street to the water's edge.

o Restore and invigorate the historic character of the former Portland Company through restoration and adaptive
reuse of contributing structures, as well as the incorporation of the Project Site’s history into interpretive design
elements of open public spaces at the heart of the development. Incorporate the Project Site’s railroad and
industrial history into the waterfront open space setting.

¢ Respond contextually, focusing on the principles set forth in the Eastern Waterfront Master Plan. Design using
appropriate scale, height and character with the goal of welcoming the public into the Project Site, and
providing the entire community with increased waterfront access.

CPB2 (227007) 3-2 September 2016
Master Development Plan Application
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e  Provide much needed housing supply to the City of Portland with exceptionally designed residential units of
varying sizes and finishes, both for sale and for rent, creating a vibrant, inclusive, and diverse neighborhood.

o Expand marine-related use on the Project Site, leveraging assets of a world class marina by increasing local
transient and seasonal berthing for boaters.

o  Provide diverse economic stimulus to the City of Portland by creating a lively, all-season, destination catering
to the Portland community, local and national retailers, as well as marina and cruise ship tourism.

o Create an inviting neighborhood including waterfront restaurants, public amenities and activities as well as
open public spaces for Portland residents and visitors to enjoy while also stimulating the local economy

o Encourage the development of a waterfront open space on the adjacent City-owned waterfront land by
integrating the design of the Project Site’s open spaces and historic core open space.

According to a March 2015 report prepared by Planning Decisions for CPB2 LLC, “The Economic and Fiscal Impact
on the Greater Portland Region & Maine of Redevelopment of 58 Fore Street, Portland, ME,” it was estimated that
redeveloping the Project Site could result in the following benefits if it were developed to match a model 10-acre area
of the Old Port:

e Addition of approximately $85 million to the City's tax base at its current property tax rate and generate $1.7
million more in annual property tax revenues.

e Generation of direct and indirect construction related spending of over $215 million supporting the full-time
equivalent of 1,400 jobs earning wages totaling nearly $68 million. Many of these impacts would flow to
Portland businesses and employees.

e Generation of direct and indirect annual operating sales for Maine businesses of over $38 million supporting
the full time equivalent of 325 jobs with earnings of approximately $16.5 million. Most of this impact would
flow to Portland businesses and employees.

e Generation of additional tax and fee revenue of $6.7 million for municipalities in the Portland region and across
the state where workers and vendors connected to this development reside, including the $1.7 million property
tax revenue flowing to the City of Portland.

e Generation of additional sales, income, fuel and other tax and fee revenue of $6.9 million for state government
from the activities of workers and vendors connected to development of the Project Site.

o Help the City realize the goals of its Eastern Waterfront Master Plan, add to its stock of housing, make full use
of the investments it has made along its commercial waterfront, encourage other investments in largely empty
land near the Ocean Gateway terminal, and create an iconic and memorable first impression for visitors
coming to the City from the sea.

The rationale, design principles and economic impact discussed above for the redevelopment of the Project Site
highlight the project’s purpose and need.

3.3 EXISTING CONDITIONS

As set forth above, the Project Site includes three tax lots: lots 1 and 3, totaling 8.91 acres, along Fore Street and Lot
2, 1.02 acres along the waterfront, separated from Lots 1 and 3 by a MDOT-owned linear parcel that is approximately
50 feet wide. The ocean frontage on Portland Harbor is approximately 1,000 linear feet. The Eastern Promenade trail
and the Maine Narrow Gauge Railroad are located within the MDOT land. There are two 50" easements that cross the
strip of MDOT land which provide access to lot 2 as well as a 575,000 square foot (13.2 acre) submerged land lease
containing the marina.

The Existing Conditions Plan, included in the drawings attached hereto but bound separately, depicts the existing
conditions of the Project Site. The Project Site primarily slopes from north to south towards the waterfront and is
currently developed with buildings, pavement, compacted gravel, and vegetated area. A steep grade change exists

CPB2 (227007) 33 September 2016
Master Development Plan Application
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along Fore Street. The northeastern corner of the Project Site is a steep, wooded embankment. Retaining walls and
buildings have been constructed along much of the boundary with Fore Street to account for the change in grade. A
driveway from Fore Street on the western end of the Project Site provides the primary means of access.

Fore Street changes to Eastern Promenade just east of the subject property, and based on data from MDOT'’s Map
Viewer, both streets are classified as major/urban collectors with state aid from the MDOT. India Street and Commercial
Street west of India Street are both minor arterials and MDOT state highways. The Thames Street extension of
Commercial Street installed as part of the Ocean Gateway project is a local road under City of Portland jurisdiction.
Thames Street was constructed to within 400 feet of the Project Site as part of the Ocean Gateway Terminal
construction project.

In 2013, the MDOT installed a pavement overlay on Eastern Promenade, starting at the intersection with Atlantic Street,
just beyond the Project Site. The portion of Fore Street in front of the Project Site was not repaved. Existing sidewalks
on Fore Street are made of concrete. This area of the City is located within the area designated for brick sidewalk.
Thames Street currently has brick sidewalk on the southern side of the street, and bituminous sidewalk on the northern
side of the street.

A Phase | and a Phase Il Environmental Report was completed in September 2007 by Jacobs, Edwards and Kelsey.
The results of the survey indicate that the Project Site does not have significant or notable environmental concerns,
considering its historical usage. CPB2 performed a Phase | Environmental Assessment as part of its due diligence in
June 2013 and will meet the requirements of the Maine DEP Voluntary Response Action Program (VRAP) during
redevelopment.

3.4 PROPOSED DEVELOPMENT

The development program consists of seven development “blocks” that have been considered and designed around
the vision of creating a mixed use neighborhood with commercial, residential, office, retail, restaurant, marina and
public open space uses. Open space includes plazas for pedestrian use between the individual building components
as well as a public access easement, view corridors and access to the waterfront via a walkway along the water’s edge.
(see Figure 2). While development of each of the seven blocks may move forward at different times, the entire 10
acres has been conceptualized as a whole.

CPB2 (227007) 34 September 2016
Master Development Plan Application
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Figure 2: 58 Fore Street Development Blocks
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58 FORE STREET MASTER PLAN

Table 1 includes detailed characteristics about each of the seven development blocks (hereinafter referred to as B1-
B7). Parking for the development of B1 will be provided in a garage for the retail, residential and office users. Parking
for B2, B3, B4, B5, B6 and B7 will be constructed beneath the base of B4, BS and B6 as one common pedestal of
parking that will serve all uses associated with each development block. Itis anticipated that there will be 736 structured
parking spaces associated with the entire development project. There will also be 13 additional parallel parking spaces
in the interior roadway and spaces for temporary drop off near the marina/hotel. Per City Ordinance, new uses are
required to provide bicycle accommodations based on the type of use. This requirement will be met through interior
bike parking for the residential units, which will be further designed at the Site Plan level.

Table 1: Development Block Proposed Characteristics

Development | Allowable Proposed Use Current Proposed Parking
Block Height by GFA (as of Areas
Zoning September
2016)

B1 35 feet retail, residential, | 169,278 Structured parking

office beneath B1
B2 3545 feet | retail, residential, | 72,941 Structured parking

office beneath B4/B5/B6
B3 35 feet retail, office 30,800 Structured parking

beneath B4/B5/B6
CPB2 (227007) 35 September 2016
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Current
GFA (as of
September

2016)

Allowable
Height by

Development
Block

Proposed Use Proposed Parking

Areas

Zoning

B4 45 - 65 feet | residential, retail 247,860 Structured parking
beneath B4/B5/B6

B5 45 -55feet | residential, hotel, | 247,650 Structured parking
restaurant, function beneath B4/B5/B6

B6 45 -55feet | residential, B4-B6 | 187,550 Structured parking
connector beneath B4/B5/B6

B7 — Marina marina 2,600 Structured parking

beneath B4/B5/B6

Subtotal* 958,679

Parking 435,200

Total Project 1,393,879

*Subtotal Breakdown by Use

Total Residential GSF 656,739

Total Retail GSF 50,273

Total Office GSF 123,917

Total Hotel GSF 98,000

Total Restaurant GSF 3,800

Total Function GSF 5,800

Total B4-B6 Connector GSF 17,550

Total Marina Facilities GSF 2,600

3.4.1

The proposed development builds off the strength of the historic Portland Company’s mid-19t century industrial brick
buildings. The rigorous punched window pattern of the buildings in a solid fagade has been interpreted into a
contemporary architectural expression for the new development. A range of design responses exist to give the
development a varied character from the masonry buildings along Fore Street to textured metal, wood and glass
residential buildings stepping down the hill and to glassier, transparent buildings along the water’s edge.

Buildings

The existing view corridors extending from Kellogg, Waterville, St Lawrence and Atlantic Streets have helped connect
this new development on Portland’s waterfront with the street grid from the historic Munjoy Hill neighborhood. To
further connect to this important neighborhood, the buildings along Fore Street are two and three story structures in a
town house configuration which provide entries directly to units on Fore Street. The architecture of these buildings
emulates the scale and massing of the houses from the neighborhood and changes character as one moves from west
to east up Fore Street to the Eastern Promenade. The eastern portions of the Project Site are proposed as residential
to reflect and support the character of adjacent, existing residential uses. The uses transition to more commercial and
public spaces moving west across the Project Site which is consistent with the existing uses and creates a natural and
consistent transition to that section of the City.

The proposed development extends Thames Street along the water's edge into the Project Site, defining a vital and
vibrant retail district. This district occupies the majority of the historic buildings as well as the base of the new office
building, hotel, and waterfront pavilion. Together, this provides for a dynamic destination retail area that builds on the
historic character of the Portland Company and integrates its retail with new and more transparent retail on the water’s
edge.

CPB2 (227007) 3-6
Master Development Plan Application
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A key driver to this area of Portland’s waterfront is the dynamic 13-acre marina with its boating activities as well as the
very active Eastern Promenade Trail with its pedestrian, bicycle, and Maine Narrow Gauge Railroad tourist train that
traverses the southern edge of the site. The architecture that fronts this edge is open and transparent on the first two
levels and then glassy with balconies terraces and setbacks to articulate the building edges. Metal, glass, wood and
masonry materials present a mixture of color tone and texture to this area of the Project Site.

Throughout the Project Site, landscaped courts and hard scape plazas provide active gathering spaces for residents,
visitors, retail and yearly celebrations to occur as the Eastern Promenade is integrated into this system. A variety of
public access is encouraged throughout the Project Site. On the hill side, housing and planted courtyards step down
the hill providing residents active and passive landscaped courts and mews to soften and enliven the architecture and
to provide a lush ground plane which serves to maximize the view corridors.

The overall expression of the Project Site, the landscape and the architecture, is to build on the scale and character of
the neighborhood and adjacent Old Port while infusing it with a contemporary language that over time will become a
part of Portland’s rich architectural heritage.

3.41.1 Marina (B7)

The proposed plan for the marina associated with the Project Site located at B7 consists of approximately 220 slip
spaces (this includes maximum dinghy dock usage for boats moored outside the marina). It is estimated that 140 of
the vessels will be seasonal slip users and the other 80 slips would be visiting transient vessels. The marina anticipates
a need for 110 parking spaces; 9 will be for employees of the marina. The marina plan calls for repurposing some of
the existing marine floating dock and marine floating finger pier infrastructure. New infrastructure will include additional
floating dock space, heavy duty floating dock space and four floating wave attenuators. The proposed plan for the
marina has been included as an attachment to this section.

3.4.2 Utilities

A utility assessment was prepared for the Project Site in August 2015 which has been included as an attachment to
Section 14. The Project Site is currently serviced primarily through utility mains in Fore Street. As part of the
construction completed for the Ocean Gateway facility project in 2007, new utility infrastructure was installed in Thames
Street. These utilities terminate approximately 400 feet to the west of the Project Site. The City has plans to extend
Thames Street and its associated utility infrastructure from its current terminus to the western edge of the Project Site
in accordance with the Master Plan for Redevelopment of the Eastern Waterfront. The Project Site will connect to the
utility mains within the Thames Street extension, and utilities will be routed through the Project Site primarily within the
private site roadway.

3.4.3 Landscaping

The proposed landscape embodies the project's guiding principles, offering an integrated system of spaces and
connections that respond to the Project Site’s context and support the multiple year-round uses of the new
neighborhood. The landscape lends a cohesive identity to the seven development blocks, while allowing for variety
and flexibility necessary to create a vibrant, inclusive place. A collection of ground-level and elevated landscapes reflect
the distinct character, scale, and programmatic requirements of each block’s buildings, while responding to the site’s
topography and proximity to the waterfront. Pedestrian-oriented and accessible from all directions, this new urban
landscape elegantly organizes the rich range of users throughout the site: pedestrians, bicycles, cars, service and
emergency vehicles, and the narrow-gauge train. The simple, rational design is supported by a palette of timeless,
durable materials that unify the old and the new and contribute to the unique identity of this distinctive new
neighborhood in Portland. The landscape consists of the following major elements and features:

CPB2 (227007) 3-7 September 2016
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o Streetscape — The primary street through the property is intended to be shared use, safely accommodating a
mixed stream of pedestrian, car, bicycle and service vehicle traffic accessing all the blocks and the marina. The
street is curb-less, with driving lanes defined on each side by a shallow break in grade for drainage, street trees,
site furnishings, street lights and bollards to define travel lanes for pedestrian safety. Continuous paving unifies
the driving lane and sidewalk zones. However, a finer scale and texture of paving demarcates garage and service
entrances. Vehicular Turnarounds are provided between B3 and B5 and at the terminus of the street between B5
and B6.

o Waterfront — The waterfront zone of this project merges directly with the Eastern Promenade Tralil,
accommodating pedestrians, cyclists, and the Maine Narrow Gauge Railroad. A generous walkway runs along the
seawall for the entire length of the property, connecting seamlessly to existing trails to the east, and the city-owned
Amethyst lot to the west. The waterfront walkway widens around the proposed marina building to allow pedestrian
circulation and to afford excellent views of Portland Harbor. The waterfront walkway is separated from the bicycle
and train routes of the Eastern Promenade Trail by a planted buffer that will create a calmer walking environment,
and guide pedestrian crossings of the faster bike and train traffic lanes at demarcated points along the trail. The
primary crossing is aligned with the central view corridor and circulation axis between B3 and B5. A second future
crossing is proposed on the western side of B3 where the Amethyst lot meets the waterfront. A smaller, private
crossing is proposed between the larger yacht dock space and Blocks 5 and 6.

o B1 Arrival and Courtyard - Block 1 marks the entry to the property from Thames Street. A plaza unifies the
arrival space in front of the proposed office building and the relocated Building 12. Elevated one story above
ground level, a central courtyard provides private common exterior lounge space for the inhabitants of the
residential building on the northwest side. Loose and varied arrangements of different types of seating
accommodate multiple users, and trees provide shade, visual interest, and a sense of nature within this very urban
space.

e B2 Courtyard and Plazas — The landscape spaces in B2 emphasize openness and flexibility. A grand stair
provides access from Fore Street and spans the entire width of the public access easement. Open plazas will exist
between Fore Street and the waterfront, accommodating various flows and gatherings of pedestrians, while
providing ample seating for visitors to the historic core. An open courtyard between Historic Buildings 2 and 6
offers small groups of trees, seating, and space for outdoor dining.

e B3 Plazas - The plaza to the southwest of the B3 building is primarily a transitional space between the upland
blocks and the waterfront. This space is envisioned to extend fluidly across the train tracks and bike path to the
City-owned land beyond and right up to the water. The plaza on the northwest side between B3 and B5 is an active
hub providing access to restaurants, the hotel, marina and waterfront.

o B4 Terraces — The terraces between the B4 residential buildings offer inhabitants of the residences a series of
connected, elevated spaces to enjoy communally. Accessible from the lobby of each building, the spaces are fully
connected by stairways between each level. Together, the terraces offer a range of garden spaces, sun, shade,
views, possible small water and fire features, and various seating options.

o B5/6 Courtyard — The elevated courtyard between B5 and B6 serves as a drop-off for B6 residents and a vehicular
turnaround. An open lawn with seating is provided to the southeast of the turnaround, offering clear views out to
the water. A discreet pedestrian connection to the waterfront is located off the eastern corner of the space.

o B6 Courtyard - The elevated courtyard at the B6 building offers residents of the buildings a shared outdoor space
with plantings, shade, seating, and possible small water features.

o Materials — A family of durable, authentic, and environmentally-sound materials unifies the landscape design and
helps express the identity of the neighborhood. A palette of simple, modern site furnishings complements the new
architecture and accentuates the historic character of the old buildings. A limited palette of stone and/or concrete
pavers unifies the ground plane, with the exception of the waterfront walkway and asphalt bike path. Attractive and
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well-adapted native plants comprise the plant palette, with more upland species used on the inland blocks, and
tougher seashore species in the waterfront zone. Although a common sensibility unifies all of the landscape
materials, each block incorporates enough difference and variability to give it a distinctive character and richness.

o Street Trees - The Master Development Plan proposes 638 residential units and 130 street trees for the Project
Site. The City of Portland requires that all Site Plan Submissions include street trees in numbers and locations as
specified in Section 4 of the Technical Manual. Section 4 of the Technical Manual notes the following:

o Multi-family residential: Multi-family residential developments shall provide a minimum of one tree per unit,
planted in the City right of way unless otherwise approved and spaced thirty (30) to forty-five (45) on center.

o Commercial, Industrial and Institutional Development: Commercial, industrial and institutional
developments shall provide street trees thirty (30) to forty-five (45) feet apart on center in the City right of
way along all street frontages unless otherwise approved.

Based on the City’s requirements, it would appear that up to 638 street trees would be required at full Master Plan
buildout, which is far more than the development can support. During future Site Plan review phases, the
developer will work with the City to identify the number of trees to be planted for the particular phase of the
development under review, and pay a fee in lieu for the balance of street trees that cannot be planted under that
particular Site Plan phase.

o Open Space - Approximately 60% of the Project Site is currently proposed as open space and 75% of that open
space is proposed to be accessible to the public (see Error! Reference source not found.).

Figure 3: 58 Fore Street Proposed Open Space

PROPERTY TOTAL 492,330 SF
OPEN SPACE GROUND LEVEL (PUBLIC) 222 552 SF
GREEN / OCCUPIABLE ROOF TERRACES (PRIVATE) 72,048 SF
TOTAL OPEN SPACE 294,600 SF
OPEN SPACE % OF PROPERTY TOTAL 60%
PUBLIC OPEN SPACE % OF TOTAL OPEN SPACE 5%

OPEN SPACE GROUND LEVEL (PUBLIC) GREEN / OCCUPIABLE ROOF TERRACES (PRIVATE)
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3.44 Stormwater Management

In accordance with Section 5 of the City of Portland Technical Manual, future Level Ill Site Plans and Subdivisions shall
be required to submit a stormwater management plan pursuant to the regulations of Maine DEP Chapter 500
Stormwater Management Rules, including conformance with the Basic, General, and Flooding standards. The City of
Portland’s Ordinances and Standards include specific requirements associated with the applicability of the Chapter
500 standards for redevelopment projects, above and beyond the applicability outlined in the Maine DEP Chapter 500
rules. Acknowledgement of these requirements and the approach to stormwater management is further outlined in
Section 12 of this Application.

Stormwater management measures will consist primarily of planted filter boxes, located throughout the development
and integrated into the landscaping plan, so that plantings can take advantage of stormwater runoff for watering, while
providing a place for stormwater filtration and treatment.

As noted in Section 9 of this Report, we are requesting a waiver from providing additional storage of stormwater for the
Flooding Standard, due to the fact that the project will discharge directly into the ocean. Stormwater runoff from the
Site will be conveyed exclusively via sheet flow and a piped system. A more detailed discussion of the project’s
compliance with these standards is provided in Section 12 of this Application.

3.4.5 Geotechnical Conditions

A substantial portion of the Project Site was created by typical 19th century waterfront landfill process. In 2007, the
former property owner retained S. W. Cole Engineering Inc. to investigate the characteristics of the site soils as well
as the depth of the overburden from the surface down to bedrock. This analysis found that the depth of the overburden
ranges from 5 feet to 75 feet below grade with the majority of the borings being less than 25 feet deep to refusal.
Suggestions regarding foundation options for new buildings are also included in the S. W. Cole Engineering Report.
CPB2 has hired Haley & Aldrich to perform a more comprehensive subsurface exploration program and evaluation of
the geotechnical conditions of the site; this process is ongoing at this time and is intended to inform the construction
and cost estimating exercises that the CPB2 team is undertaking as part of their master planning efforts.

3.5 ATTACHMENTS
e USGS Location Map
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4. MASTER DEVELOPMENT PLAN REVIEW §14-527(A)(3)(C)

The 58 Fore Street redevelopment program consists of multiple uses and has been designed in a cohesive and integral
manner. Consideration was given to the integration of land uses, functional activities and major design elements such
as buildings, roads, utilities, drainage systems and open space.

4.1 DESIGNATED TRACT OF LAND §14-524(A)(3)(C)(Ill)(A)

The Project Site consists of multiple parcels of contiguous land, totaling more than one acre. The land is approximately
10 acres in size and the parcels are identified as Tax Map 18A, Lots 1, 2, and 3. Lots 1 and 3 have frontage along Fore
Street, while Lot 2 is located along the waterfront, separated from Lots 1 and 3 by the MDOT linear parcel.

4.2 DEVELOPED IN A COMPREHENSIVE, DESIGN INTEGRATED MANNER §14-524(A)(3)(C)(Ill)(B)

CPB2 LLC, site owner and project developer, developed the vision for this project based in part on the Eastern
Waterfront Master Plan for the City of Portland. By bringing together a cohesive team of architects, landscape
architects, traffic engineers, and civil engineers, the overall intention and focus is on inspiring the design and planning
of a master development effort that focuses on a mix of uses with thoughtfully integrated historic components. To
illustrate this vision, the development program identifies seven development blocks, each with their own potential future
use and outcome, but evaluated and designed together from the very beginning of the redevelopment effort. The
redevelopment program for the Project Site was conceived by considering new and redefined uses for these seven
separate development blocks. Proposed uses for the development blocks will include residential, office, commercial,
retail, hotel, marina and restaurant buildings as well as a plaza type feel for pedestrian use between the individual
building components.

4.3 CONSISTENCY WITH THE OBJECTIVES OF THE ORDINANCE §14-524(A)(3)(C)(IlI)(C)

Section 7 of this application offers a detailed discussion on how the 58 Fore Street redevelopment is consistent with
the objectives of the City’s ordinance.

4.4 CONSISTENCY WITH THE CITY COMPREHENSIVE PLAN AND APPROVED MASTER PLANS §14-
S24(A)3)(C)(lm)(D)

The City of Portland’s planning efforts to date have provided a solid and informative foundation for the master
development planning for the 58 Fore Street redevelopment project. The proposed project is consistent with the plans
outlined in this section.

441 City of Portland Comprehensive Plan (Updated 2005)

The City is currently in the process of updating its Comprehensive Plan. Included within the vision of the City of Portland
Comprehensive Plan from 2005 are the following points that the 58 Fore Street redevelopment project embodies.

“Portland has a vital working waterfront with diverse coastal commerce activities and water dependent uses.”

e “Portland retains a small town feel with a built environment that is scaled for people, is pedestrian friendly,
and is accessible to the community. Residents value and seek to enhance the safety of the community, the
proximity of commercial uses near residences and the walkable nature of the city.”

e “Portland has an active and vibrant downtown both day and night due to its interwoven mix of residential,
commercial, institutional and cultural land uses.”

e “Portland is a city of neighborhoods with a range of residential types such as high density areas on the
peninsula...”
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e “Portland is a historic maritime city which retains a rich historical character for both commercial and residential
neighborhoods, offers a broad spectrum of architecture and distinctive landmarks, and maintains unifying
features such as brick buildings and sidewalks, and established and traditional neighborhoods with narrow
and interconnected streets.”

Future directions for the City of Portland identified in the Comprehensive Plan include:

e “Build upon the historic fabric of Portland’s built environment by rehabilitating historic resources and by
developing new buildings that respect the scale and character of traditional development patterns. New
development shall be pedestrian oriented and accessible.”

e “Strive for innovation and bold initiatives that increase the livability and quality of life in Portland.”

e “Support a dynamic downtown that embraces the intertwining of uses, including residential, business, retail,
institutional, service, and arts and cultural uses.”

e “Capitalize on Portland’s economic assets and develop a strong economy based upon traditional industries,
a strong retail and office center, and emergent opportunities in industry, business and coastal commerce.”

o “Create a sustainable community with vital neighborhoods, high quality infrastructure, a strong economy, and
a healthy environment while keeping municipal taxes affordable.”

o “Preserve and enhance the park system with its trails, active recreation facilities and natural areas.”

The Comprehensive Plan does acknowledge a potential public/private build-out scheme for the Eastern Waterfront that
includes a portion of this site.

4.4.2 Eastern Waterfront Master Plan (EWMP) (Adopted into the Comprehensive Plan)

The Master Plan for Redevelopment of the Eastern Waterfront (amended September 2006) (EWMP) specifically
acknowledges the vacant, underutilized land in the area of the Project Site. The development history of the area where
the Project Site is located that was studied for the Master Plan notes that given the location and proximity to water
views, urban amenities, vehicular access, port access and integration with the City trail system, significant
redevelopment potential exists. Changes such as parking structures, more intensive reuse of historic buildings,
replacement of non-historic structures and open space enhancement were all anticipated. The EWMP also
contemplates the creation of additional public infrastructure in the means of new roadways to the East of the now
existing Thames Street.

Several principles and associated objectives for redevelopment were identified during the Eastern Waterfront Master
Planning effort, they include:

o “Development within the eastern waterfront will be compatible with the surrounding areas, neighborhoods,
natural environment and maritime uses.” Objectives associated with this principle that are consistent with the
58 Fore Street redevelopment are the use of compatible architecture, historic preservation and adaptive reuse
of contributing historic structures, establishment of a new street and pedestrian network that integrates with
the surrounding street and trail network and preservation of significant view corridors to the water and along
the waterfront.

o “Development within the eastern waterfront will create a vital and active mixed use urban area that generates
life and use every day of the year and all hours of the day.” Objectives associated with this principle that are
consistent with the 58 Fore Street redevelopment are the opportunity for mixed-used non-marine development
and activities in locations in ways that are compatible with the use of maritime resources, the increase of the
public's use of the water, waterfront and shore through public access and maintaining and enhancing
recreational trail access.
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o “Development in the eastern waterfront on piers, bulkheads and on land within 75° of mean high water line,
will give priority to compatible water-dependent and maritime uses.” Objectives associated with this principle
that are consistent with the 58 Fore Street redevelopment are preserving and encouraging long-term
enhancement of emerging and traditional maritime and water dependent uses, utilizing the harbor’s deep-
water resources to serve deep draft vessels, encouraging small boat berthing where water depth does not
permit deep-water berthing, encouraging public physical and visual access to the water where appropriate
and allowing non-marine mixed uses when compatible with water dependent and marine uses.

o “Development in the eastern waterfront will provide a significant benefit to the City and the regional economy.
Objectives associated with this principle that are consistent with the 58 Fore Street redevelopment are
encouraging a positive economic return to City government, sustaining and strengthening water-related
tourism, enhancing the economic viability of the eastern waterfront's property and facilities, assuring that
public investment and development benefit the residents of the greater Portland community, providing
adaptable, flexible infrastructure that will allow the City to adjust to future technologies and trends and
enhancing multi-model transportation opportunities.

”

The vision for the redevelopment of 58 Fore Street was built on the foundation of the Eastern Waterfront Master Plan
with the intention to deliver the waterfront to the City of Portland with inspiring design and planning focused on mixed
uses and architectural styles, public spaces, revitalized historic structures and access to the water along with a
continued marina operation.

443 Design Guidelines for the Eastern Waterfront

The Design Guidelines for the Eastern Waterfront were considered during master development planning of the 58 Fore
Street project and will be further considered as components move into site plan review. In general, it was noted that
for the Project Site, promoting the continuation of the boat yard and yacht support services, encouraging the adaptive
reuse and sensitive rehabilitation of historic structures and increasing connections to Commercial Street and promoting
shared parking with abutting uses were key points. For the Master Development Plan, the following components have
been considered by the design team:

e Streets

o Appropriate Street Design — New streets should be designed to accommodate expected vehicles
and pedestrians safely and efficiently while encouraging appropriate speeds. Streets should provide
on-street parking along curb lines wherever possible to provide a buffer between pedestrians and
moving traffic and to serve the retail, residential and commercial uses in the area.

o Sidewalks - Sidewalks should be provided along both sides of all streets and should be wide enough
to accommodate visiting and residential pedestrians comfortably and safely. The pedestrian
environment should be further enhanced through the use of fixed street furniture, compatible and
consistent lighting, and street trees. Sidewalk cafes, temporary art installations, and seasonal lighting
are encouraged along public sidewalks as a means to encourage the year round activity.

o View Corridors - Street corridor placement and design should provide for views to and from the
water, as well as for permanent installations of public art in key focal point locations.

o Railroad Right of Way - The Commercial Street section drawing includes the Narrow Gauge
Railroad adjacent to the Commercial Street corridor. The railroad could add a dynamic intermodal
element to Portland’s transportation system if integrated with the surrounding streets, sidewalks,
trails and private development.

o Underground Utilities - Overhead utilities should be avoided within the Eastern Waterfront.
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o Bicycle Safety - Bicycles are a key mode of transportation in Portland’s transportation system as
well as providing important recreation and fithess opportunities. Accommodations for bicycle traffic
and safety should be designed into new and reconfigured streets and intersections. Bicycle racks
should be installed along public sidewalks where appropriate.

e Buildings/Architecture

o Contextual Design - New buildings should be designed in response to their context and should be
compatible with surrounding neighborhoods. The placement, height, massing, proportion,
articulation, and materials of new structures should encourage a vision that supports the idea that
the Eastern Waterfront develop into an extension of the surrounding areas while establishing its own
identity as a new urban neighborhood.

o Pedestrian Environment - New development should avoid large expanses of blank walls, should
provide frequent street level entries, and should provide sidewalk amenities such as street furniture
and lighting that encourage year-round pedestrian use.

o Primary Entrances and Service Entrances - Service entrances and loading facilities should be
located at the rear or side of structures.

o Parking Structures - Parking structures should be compatible with adjacent uses and architecture.

o Historic Structures - Historically and architecturally significant structures and sites should be
inventoried and protected from demolition and carefully rehabilitated in a way that is consistent with
their original architectural intent.

e Open Space and the Public Realm

o Public Open Space and Plazas - Privately developed open space should contribute to the public
realm through enhancement of the pedestrian environment and increased recreation opportunities.

o Water's Edge

o The Eastern Waterfront... the function of this area as an intermodal transportation center must be
designed into every building and infrastructure element, to facilitate integration and coordination of
the various current and potential future modes of transportation.

4.5 BUILDING/IMPROVEMENT LOCATION IN CONSIDERATION OF OPEN SPACE, NATURAL
FEATURES, TREE PRESERVATION §14-524(A)(3)(C)(IIl)(E)

The new buildings have been sited and configured to maximize useable open space and views to the water. The project
preserves open view corridors at the ends of existing Munjoy Hill streets, as required, and provides additional open
view corridors through B4. The buildings at the waterfront are set back from the EWPZ more than required, providing
a sizeable open zone along the harbor. Each block incorporates significant public and/or private open space at ground
or elevated levels. The property is a historically developed site, and there are no significant existing trees or other
natural features that warrant preservation.

4.6 CONFORMANCE WITH PORTLAND’S HISTORIC PRESERVATION ORDINANCE STANDARDS
§14-524(A)(3)(C)(IN)(F)

The 58 Fore Street redevelopment project is in conformance with Portland’s Historic Preservation Ordinance standards
for designated properties within designated historic districts. The proposed development is adjacent to and within 100
feet of the Portland Company Historic District, which was designated by the City Council on February 17, 2016. The
district boundary surrounds the historic core of six contributing structures, including Buildings 2, 3, 6, 6B, 16 and 24
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and also traces the footprint of Building 12. The project has carefully considered and defined a development program
that will be generally compatible with the major character defining elements of the district.

The 58 Fore Street team has designed a dynamic, world-class mixed-use development on the Eastern Waterfront in
Portland, at the site of the former Portland Company. The plan envisions a diverse mix of uses including retail,
restaurants, commercial offices, residential, and expanded marina. The unique character, history, and qualities of the
site make it an especially good location for a development of this type, fully consistent with the vision set forth in the
Plan for Redevelopment of the Eastern Waterfront. The blending of well-designed new, modern architecture buildings,
in juxtaposition with renovated historic buildings, will create an even more compelling story about the history of the site
and how historic buildings like these can be adapted and repurposed for modern day uses.

Building 2: The three floors of Building 2 will be renovated to allow retail, residential and office uses. The exact
distribution of uses has not yet been determined, as the market demand for the space is unclear at this time. The goal
is to renovate the building while preserving the essential character and qualities that make the building so attractive,
such as the red brick exteriors, gabled ends and corbeled brick work, the large, multi-paned windows, the exposed
wood floor joists and roof trusses, and the interior columns and brick walls. One design consideration is to remove the
cantilevered portions of the existing third floor dormers, which extend out beyond the masonry load bearing wall (as
recommended by structural engineers) and reconstruct them to look similar to those shown on the C. Michael Lewis
renderings. This would result in the creation of a shed dormer running just inside of gable-to-gable end, similar to many
Commercial Street buildings. Another consideration is the dormer on the north side of the building being extended the
full length of the building. In one or two sections (i.e. window bays) of the north dormer may have to have Mechanical
louvers to hide mechanical equipment for HVAC. Additional considerations are to remove portions of the brick below
the first floor windows on the south and north elevations of the building down to the plaza levels to facilitate
inside/outside movement for possible café or restaurant tenants, providing use and connections between the existing
alleyways and interior spaces.

Building 3: The two floors of Building 3 will be renovated to allow retail, office and residential uses. The exact
distribution of uses has not yet been determined, as the market demand for the space is unclear at this time. The goal
is to renovate the building while preserving the essential character and qualities that make the building so attractive,
such as the red brick exteriors, the large, multi-paned windows, the exposed wood floor joists and roof trusses including
the pop up clearstory windows, and the interior columns and brick walls. As discussed with Building 2, one
consideration here is to remove portions of the brick below the first floor windows on the south and north side of building
down to the plaza level to facilitate inside/outside movement for possible café or restaurant tenants.

Building 6B: This one-story building will be renovated for retail and/or office use. The plan would be to remove the red
clad metal addition along the north side of the building, re-establishing the historic width of the alleyway and to add a
1/3 mezzanine level floor inside with shed dormers on both the north and south sides of the roof. In addition, a vertical
core of Building 6, which currently juts out into the alley, will provide new entry access and vertical circulation solutions.

Building 12: Building 12's current location has a number of significant challenges going forward because the new
“connector road” connecting Fore Street with the Thames Street extension will rise 6 to 8 1/2 feet above the base of
Building 12, essentially putting it below grade on the first floor. In addition, this building which is well removed from the
rest of the historic core, would potentially be lost at a low elevation within a larger development block (Block #1). We
are proposing to stabilize the building so it can be lifted and relocated to another location within Block 1, on a new
stable foundation adjacent to the extension of Thames Street on the western edge of the 50’ public access easement,
which enhances Building 12's proximity to the Portland Company’s Historic Core, while still providing some separation
from the core buildings. With the building stabilized and relocated, the goal would be to renovate it while preserving
the essential character and qualities that make it so attractive, such as the red brick exteriors, the double-hung punched
window openings, and the gable end walls and roofline. Dormers may also be a consideration for the future to further
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enhance the use of the upper floors. Moving Building 12 was proposed to the Historic Preservation Board in June and
August 2016. During the August meeting, a majority of the Historic Preservation Board offered their initial support for
the relocation of Building 12 as depicted on the submitted plans for this project.

New buildings are proposed on Block 1 north and west of where Building 12 will be located. Because of the existing
grading on that portion of the site, we are proposing building one level of parking under the portion of Block 1 that is
north of the proposed location for Building 12. New buildings for offices, residential, or other commercial uses are
planned to be built on top of this one level parking deck in accordance with the approved height limitations.

Alley Between Buildings 2/3 and Buildings 24/14/15/16: The goal is to create a lively urban space that creates a
strong connection between Building 2 and the others along Fore Street (Buildings 14-16). We envision this space will
be accessible to the public from the west end, and that it may turn into a retail corridor for small crafts shops, coffee
shops, artist studios, etc.

Buildings 24/14/15/16: The multiple floors of Buildings 24, 14, 15, and 16 will be rebuilt to allow for retail and residential
uses. Buildings 14/15 are badly damaged and will likely have to be rebuilt in their entirety. New buildings are being
considered on top of the Buildings 14/15/16 footprint, respecting the existing historical alley and building footprints.
These buildings will face Fore Street and will follow the approved height limitations. The 50’ wide view corridor at the
end of Kellogg Street will be maintained as per the approved height limitation guidelines.

Public Access Easement / Public Plaza: In addition to achieving the critically important goals of Historic Preservation
on the former Portland Company site, the project strikes a balance with the principles of the Eastern Waterfront Master
Plan that focus more broadly on public benefit, including physical and visual public access to the waterfront,
enhancement of trail access and increased public use of the waterfront through public access and green space
development. The restoration of the original John Poor, Building 2 fagade, (c. 1847) the oldest and most architecturally
significant building of the former Portland Company, creates a truly iconic focal point for the Historic Core of the site.
The removal of Building 1 allows for a public plaza creating pedestrian access across the site from Fore Street to the
waterfront. A hardscaped plaza, immediately in front of the western fagade of Building 2, would result in the nearly
aligned exposures of Building 24, the narrow back alley, Building 2's facade, the larger waterside alley, and then
Building 6. This plaza, with its Fore Street termination located strategically at a bend or funneling point on Fore Street,
will channel the public into the heart of the complex and will showcase the linear alignment of the Portland Company
buildings and alleys. The 58 Fore Street design team believes that this is the most appropriate way to provide the
narrative, telling the story of the former Portland Company, through visual connection with the facades of three historic
buildings and the two alleys viewed from a beautifully designed public space.

4.7 EFFICIENT LAND USE CONSIDERING TOPOGRAPHY AND SIGNIFICANT NATURAL FEATURES
§14-524(A)(3)(C)(IN)(G)

Consideration has been given with regard to topography and significant natural features of the Project Site including
waterways, wetlands, floodplains, and wildlife. The Project Site is a historically developed site and there are no sensitive
wildlife habitats or animals associated with this site. Portland Harbor directly abuts the Project Site and the project has
been designed to continue to use this resources as it has been historically used for a marina and yacht support services
and public access to the waterfront. The Project Site is also partially within and adjacent to a FEMA flood zone (A2 and
V2, respectively). The only portion of the project that will be within either of these zones is the marina building and dock
space, which are water dependent uses. The buildings at the waterfront are set back from the EWPZ more than
required, providing a sizeable open zone along the harbor.

Existing topography is shown on the Drawings attached to Section 3 of this Report. Proposed topography will be
finalized as part of future Site Plan Submissions, but existing drainage patterns will be largely maintained. There are
currently three stormwater outfall discharges on the Project Site. Stormwater runoff from the development will be

CPB2 (227007) 4-6 September 2016
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collected or directed to discrete stormwater treatment systems located throughout the Project Site prior to ultimately
discharging to the ocean. A more detailed discussion of the proposed stormwater management plan is provided in
Section 12 of this Report. No stormwater runoff from the Project Site is proposed to enter the City’s combined sewer
system in the future buildout condition.

4.8 EFFICIENT LAND USE DEMONSTRATING COORDINATION OF SITE DEVELOPMENT AND
SURROUNDING CONTEXT §14-524(A)(3)(C)(Ill)(H)

The proposed 58 Fore Street redevelopment project seeks to maximize an efficient use of land while ensuring that the
pieces are integrated with each other and the surrounding area in an economically viable development scheme. The
land uses proposed are consistent with what the site is currently being used for and the adjacent neighborhood
(commercial, residential, retail, office, restaurant, marina).

The redevelopment effort utilizes an integrated design approach with regard to space and connections that are
considerate of and responsive to the site’s context and will support the year round use of the neighborhood. The seven
development blocks were conceptualized to complement the existing landscape while allowing for flexibility and a mix
of uses. The neighborhood was designed to be pedestrian oriented and easily accessible by cars, bikes, service and
emergency vehicles, as well as the narrow-gauge train.

The architecture for the site specifically builds upon the Portland Company’s origins, designated view corridors which
help connect the development to the waterfront, the extension of Thames Street which allows for a vibrant retail district,
the designated historic district and Portland’s waterfront which will also be home to a redeveloped 13-acre marina.

Throughout the site, landscaped courts and hard scape plazas provide active gathering spaces for residents, visitors,
retail and yearly celebrations to occur as the Eastern Promenade trail is integrated into this system. A variety of public
access is encouraged throughout the site. On the hill side, housing and planted courtyards step down the hill providing
residents active and passive landscaped courts and mews to soften and enliven the architecture and to provide a lush
ground plane which serves to maximize the view corridors.

A detailed discussion of the how utilities have been considered for the site development and surrounding context is
included in Section 14 of this Report.

4.9 LINKED AND COORDINATED WITH SURROUNDING LAND USES, INFRASTRUCTURE AND OFF-
SITE PUBLIC FACILITIES §14-524(A)(3)(C)(IIl)(1)

The purpose of the proposed project is to create a safe mixed-use development intended to encourage increased year-
round use by the greater community, as described throughout this Report. The proposed developed is expected to
have minimal impact on the City’s public school system and will revitalize the former Portland Company Complex to
create opportunities to benefit the local economy and add much-needed housing to improve the quality of life for
Portland residents. The project has been designed to complement the adjacent land uses, providing residential
condominiums and apartments abutting to the existing residential neighborhoods to the north and east, while blending
into a variety of mixed uses on the south and west sides of the project, in line with the vision of the Eastern Waterfront
Master Plan. The project interfaces with existing Fore Street, the City’s proposed Thames Street extension, and a
future proposed City roadway between Thames Street extension and Fore Street in @ manner that distributes the
project’s use of infrastructure. The design focuses on utilizing new infrastructure installed in the Thames corridor, which
was intended to serve and facilitate redevelopment along the waterfront, and sized appropriately to accommodate
redevelopment of the eastern waterfront.

CPB2 (227007) 4-7 September 2016
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4.10 DESIGNED WITH STREET SIZING AND INFRASTRUCTURE TO ACCOMMODATE SERVICE
DEMAND §14-524(A)(3)(C)(IIl)(J)

The proposed development has been designed with consideration of the existing street systems, as demonstrated by
the Traffic Analysis Report attached to Section 13. The proposed development has also been designed with
consideration of utility service needs for the site, as described in Section 14. The existing infrastructure systems have
sufficient capacity to accommodate the overall service demands of the proposed development.

4.11 DESIGNED TO CREATE A STREET GRID PATTERN REFLECTING CITY BLOCKS OF THE
NEIGHBORHOOD §14-524(A)(3)(C)(Ill)(K)

The design team gave full consideration for how to set up the larger site for urban block renewal by creating a block
network of streets, existing alleyways for all modes of transportation including vehicular, pedestrian and bike. This grid
network allows human interaction and connection to the broader site and provides for a block plan promoting both the
rehabilitation of the existing historic structures, but also new ground up development. A proposed concept of the site’s
plan by block showcasing the 6 potential blocks is included with the design drawings (the seventh block being the
Marina). Note: the historic core is virtually all contained within Block 2.

The existing view corridors on Kellogg, Waterville, St Lawrence and Atlantic Street have helped connect this new
development on Portland’s waterfront with the street grid from the historic Munjoy Hill neighborhood. To further connect
to this important neighborhood, the buildings along Fore Street are two and three story structures in a town house
configuration which provide entries directly to units on Fore Street. The architecture of these buildings emulates the
scale and massing of the Munjoy Hill neighborhood. The eastern portions of the site are proposed as residential to
reflect and support the character of adjacent, existing residential uses. The uses transition to more commercial and
public spaces moving west throughout the site which are more consistent with the existing uses and create a natural
and consistent transition with that section of the City. The shared use project roadway serves as a vehicular and
pedestrian entry into the core of the site with an alignment that acts as a natural extension of Thames Street. The City’s
initiative to extend Thames Street and provide a future connection between the end of Thames Street and Fore Street,
defining the western edge of the development, is consistent with the City Block pattern envisioned in the Eastern
Waterfront Master Plan.

412 DESIGNED TO CREATE COHESIVE IDENTITY THROUGH BUILDING SCALE, MASSING,
ARTICULATION §14-524(A)(3)(C)(I)(L)

The proposed development builds off the strength of the historic Portland Company’s early 19" century industrial brick
buildings. The overall expression of the site, the landscape and the architecture, is to build on the scale and character
of the neighborhood and adjacent Old Port while infusing it with a contemporary language. In accordance with the
height overlay study associated with the Project Site, building massing and scale accommodates the change in
topography of the land and provides a transition to the adjacent neighborhood with scale along Fore Street's existing
grade consistent with the Munjoy Hill neighborhood. Internal to the site, building massing is broken up by numerous
public plazas and a highlighted historic core that articulates both older design features and new architectural styles.
Building articulation will be incorporated into the architecture to provide a distinct separation of building form and
context.

4.13 INCLUSIVE OF PROVISIONS FOR OWNERSHIP AND MAINTENANCE OF USABLE OPEN SPACE
WHERE APPROPRIATE §14-524(A)(3)(C)(Ill)(M)

Throughout the site, landscaped courtyards and hard scape plazas provide active gathering spaces for residents,
visitors, retail and yearly celebrations to occur as the Eastern Promenade is integrated into this system. The developer
anticipates going through the Subdivision process in the future where further definition of open space ownership with
responsibilities for maintenance and cost will be defined and discussed.
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5. EVIDENCE OF RIGHT, TITLE AND INTEREST

The project area is located on parcels identified as Tax Map 18A, Lots 1, 2, and 3, which are owned by the Applicant,
CPB2 LLC. The attached deed(s), are provided as evidence of Right, Title, and Interest of the Project Site.

The CPB2 LLC team has been involved in discussions with the City of Portland on potential land transfers on the
western portion of the site to allow for site access/connectivity to the City Street network, as well as realignment of the
railftrail corridor. The City of Portland proposes to extend its public roadway system in accordance with the Eastern
Waterfront Master Plan to provide access to the site, specifically the Thames Street extension and the connector road
between the Thames extension and Fore Street. The extension of these roadways will cross public and private lands,
and will require the City and surrounding landowners to negotiate the necessary land transactions to extend these
roadways. A portion of the development proposed for B1 is located on property currently owned by Hope 1 LLC. CPB2
LLC intends to address this during the Master Development Plan submission process in harmony with the City’s land
negotiation efforts.

CPB2 LLC currently has a memorandum of understanding with Maine DOT that acknowledges their ability to relocate
Maine DOTs right of way across the site.

5.1 ATTACHMENTS

o Deeds
e Submerged Land Lease

e  Memorandum of Understanding — Maine DOT ROW

CPB2 (227007) 5-1 September 2016
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QUITCLAIM DEED WITH COVENANT
Maine Statutory Short Form

KNOW ALL BY THESE PRESENTS, that THE PORTLAND COMPANY, a Maine
corporation and having a place of business at 58 Fore Street, County of Cumberland, and State of
Maine, for consideration paid, grants to CPB2 LLC, a Delaware limited liability company, with
an address of P.O. Box 7987, Portland, Maine 04112, with QUITCLAIM COVENANTS, the

land located in Portland, County of Cumberland and State of Maine, and more particularly
described in Exhibit "A" attached hereto and made a part hereof.

. IN WITNESS-WHEREOF, said THE PORTLAND COMPANY has caused thls
instrument to besiénecf and sealed this f"’ day of April, 2014.
// //

W'ITNES§/ / THE PORTLAND COMPANY

By: Phineas Sﬁrague , J1.
Its: President

STATE OF MAINE ‘
COUNTY OF CUMBERLAND April /2014

Personally appeared the above-named Phineas Sprague, Jr. 1p/hls said capacity, and
acknowledged the foregoing to be his free act and deed and that of sald ¢orporation, The Portland
Company, before me. /

/ // /

(/’/ Wf& il
N bic/Aftorney at Law
vees) I f/ ey

Printed Name
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EXHIBIT A
TRACT I

A certain lot or parcel of land together with the buildings thereon situated on the southerly side of
Fore Street, City of Portland, County of Cumberland and State of Maine bounded and described
as follows: :

Beginning at a point on the southerly sideline of Fore Street at a railroad spike at the
northeasterly corner of land now or formerly of Hope 1 LLC as described in deed Book 22261,
Page 50, thence S 87° 34’ 45” E along the southerly sideline of said Fore Street 287.74 feet;

Thence, N 53° 19’ 30” E along the southerly sideline of said Fore Street 594.45 feet to the
northwesterly corner of Tract III, as shown on “ALTA/ACSM Land Title Survey, 58 Fore Street,
Portland, Cumberland County, Maine made for CPB2 LLC” by Owen Haskell, Inc. dated May
22,2013,

Thence, S 33° 29’ 33” E along the westerly side of said Tract IIl 381.17 feet to land now or
formerly of the State of Maine as described in deed Book 10924, Page 91;

Thence, S 63° 18’ 30” W along land of said State of Maine 255.00 feet;

Thence, S 68° 31’ 30” W along land of said State of Maine 442.91 feet to an iron rod found
(bent) and land now or formerly of City of Portland as described in deed Book 21951, Page 341;

Thence, N 88° 12’ 30” W along land of said City of Portland 137.25 feet to a non-tangent curv
to the right; \

Thence, following the curve to the right, along land of said City of Portland and land of said
Hope 1 LLC, having a radius of 274.33 feet, an arc length of 337.36 feet, a chord bearing of N
38°35° 30” W, and a chord length of 316.50 feet, to the southerly sideline of Fore Street and the
point of beginning containing 6.04 acres.

Basis of bearings: Magnetic 1967.
TRACT Il

A certain lot or parcel of land together with the buildings thereon situated southerly of but not
adjacent to Fore Street, in the City of Portland, County of Cumberland and State of Maine
bounded and described as follows:

Commencing at a point on the southerly line of Tract I, at an iron rod found (bent) at the
southeasterly corner of land now or formerly of the City of Portland as described in deed Book
21951, Page 341, on the northerly line of land now or formerly of the State of Maine as described
in deed Book 10924, Page 91, as shown on “ALTA/ACSM Land Title Survey, 58 Fore Street,
Portland, Cumberland County, Maine made for CPB2 LLC” by Owen Haskell, Inc. dated May
22,2013.
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Thence, N 68° 31’ 30” E along the northerly line of land of said State of Maine 215.11 feet;

Thence, S 27° 09° 40” E across land of said State of Maine and along the easterly line of land
now or formerly of the City of Portland 50.25 feet to the true point of beginning;

Thence, N 68° 31 30” E along the southerly sideline of land of said State of Maine 225.10 feét;
Thence, N 63° 18’ 30” E along the southerly sideline of land of said State of Maine 690.74 feet;
Thence, S 30° 39’ 00” E along land of said State of Maine 56.34 feet;

Thence, S 61° 35° 30” W 27.46 feet;

Thence, S 77° 24’ 52” W 94.07 feet;

Thence, S 62° 35 30” W 475.00 feet;

Thence, S 38° 50’ 30” W 60.00 feet;

Thence, S 63° 50’ 30” W 120.00 feet;

Thence, N 26° 10° 00” W 8.00 feet;

Thence, S 63° 49 377 W 150.00 feet to land of said City of Portland;

Thence, N 27° 09° 40” W along land of said City of Portland 74.89 feet to the point of beginning
containing 44,274 sq. ft.

Basis of bearings: Magnetic 1967.

ALSO CONVEYING two crossings for vehicular, pedestrian and utility access to and from other
land now or formerly of Phineas Sprague to the most immediately above described parcel across
the area shown on Exhibit B of Indenture Deed by and between the Maine Department of
Transportation and Phineas Sprague, dated August 30, 1993 and recorded in Book 10924, Page
97, as the “Rail-Trail Corridor.” Each crossing shall be 50 feet in width over the 50 foot wide
“Rail-Trail Corridor” plus turning radii, as necessary, at the entrances to the crossings from the
above described parcel of land. Such crossings may be moved from time to time by the Grantee
at its expense upon proper notice to and approval by the Maine Department of Transportation,
provided that the distance between the centerlines of the two crossings shall never be less than
200 feet; and further provided that in the event of any relocation, any former crossing shall be:
restored to the condition it would have been in had the crossing not been placed in that location.

TOGETHER WITH any upland including the seawall which immediately adjoin the above
described premises.

Ras i vad
Racorded Register of Deads
Ane N3y 2014 12:05:00p
Cumberliond County
3 Fanela E. Loviey
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TRUSTEES’ DEED
Maine Statutory Short Form

KNOW ALL BY THESE PRESENTS THAT ELIZABETH M. SPRAGUE,
ERIC THOMAS SPRAGUE and PHINEAS M. SPRAGUE, as Trustees of THE
BUENA VISTA TRUST, under indenture dated December 20, 2011, with a principal
place of business in Cape Elizabeth, Maine, by the power conferred by law, and every
other power, for consideration paid, grant to CPB2 LLC, a Delaware limited liability
company, with a place of business ¢/o Blue Water Construction, 41 Glendale Place,
Gilford, New Hampshire 03249, the land, together with any improvements thereon,

situated in the City of Portland, County of Cumberland, State of Maine, described on
Exhibit A attached hereto.

Pursuant to Title 18-B MLR.S. § 1013, we, in our capacities, do hereby certify that
(1) we are all of the Trustees of said Trust; (2) the Trust exists as the date of this
Agreement; (3) we have power under said Trust to convey any trust asset in our sole
discretion and need no consent from any beneficial interests; (4) we are the trustees
authorized to execute or otherwise authenticate any and all documents in the exercise of
our power; (5) in making this conveyance, we have in all respects acted in pursuance of
the authority granted in and by said Trust; and (6) the Trust has not been revoked,

modified, amended or terminated in any way that would cause the representations
contained in this certificate to be incorrect.

[signatures on next page]

{w3790860,3)}
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Witness our hands and seals this !, ‘ day of the month of July, 2013.

WITNESS: THE BUENA VISTA TRUST
By
Eric Thomas Sprague, Trustee
4./;./ /"/ By A
(//’%ﬂ SE@‘I\WQ Trustee
/ /Z// By — - ' P
Phiheas M Sprague, Trustee
STATE OF MAINE
COUNTY OF CUMBERLAND July , 2013

Then personally appeared the above named Eric Thomas Sprague,
in his said capacity and acknowledged the foregoing instrument to be his free act and

deed.

Before me,

Notary Public/Attorney at Law



Witnqss/qtﬁr hands and seals this L day of the month of July, 2013,

///

WITNES’é- P THE BUENA VISTA TRUST

[ / s / 2 By % &4_———————-
Eric Thomas Spraéue Trustee

/MAWW By (] S pom S

Elizabeth M. %rééue Trustee

By

Phineas M. Sprague, Trustee

STATE OF MAINE |
COUNTY OF CUMBERLAND JulyZ4, 2013

Then personally appeared the above named Eric Thomas Sprague,
in his said capacity and acknowledged the foregoing mstrument }:0 be his free act and
deed. /

7
;

Before me, /

/ 777

Attor?;y at Law



EXHIBIT A

A certain Jot or parcel of land together with the buildings thereon situated on the southerly side of
Fore Street in the City of Portland, County of Cumberland and State of Maine bounded and
described as follows:

Beginning at a point on the southerly sideline of Fore Street at the northeasterly corner of Tract [
as shown on “ALTA/ACSM Land Title Survey 58 Fore Street, Portland, Cumberland County,
Maine made for CPB2 LLC” dated May 22, 2013 by Owen Haskell, Inc., thence N53°19°30”E
along the southerly sideline of said Fore Street 140.00 feet;

Thence, N 61° 01° 30” E along the southerly sideline of said Fore Street 43.36 feet to land now

or formerly of Macgowan as described in the Deed recorded in Cumberland County Registry of
Deeds in Book 15773, Page 153;

Thence, S 31° 18 30” E along land of said Macgowan 150.00 feet;

Thence, N 61° 01” 30” E along land of said Macgowan 112.00 feet to land now or formerly of
Timothy Haley, Trustee, as described in the Deed recorded in the said Registry of Deeds in Book
24759, Pages 67 & 69;

Thence, S 31° 18’ 30” E along land of said Haley 110.28 feet;

Thence, N 63° 18’ 30” E along land of said Haley 100.00 feet;

Thence, N 31° 18> 30” W along land of said Haley 95.88 feet;

Thence, N 69° 31° 20” E along land of said Haley 49.73 feet to land now or formerly of Eastern
Promenade Condominium,;

Thence, S 31° 18’ 26” E along land of said Eastern Promenade Condominium 240.48 feet to an
iron rod found and to land now or formerly of the State of Maine as described in the Deed
recorded in said Registry of Deeds in Book 10924, Page 91,

Thence, S 63° 18 30” W along land of said State of Maine 430.00 feet to the easterly line of said
Tract I;

Thence, N 33° 29 *33” W along said Tract I 381.17 feet to the point of beginning containing 2.87
acres.

The premises are conveyed togethér with the right of access and egress running from the
existing paved driveway over land now or formerly of The Portland Company to the

{W3790860.3) 3



premises conveyed herein as described in a deed to Elizabeth M. Sprague, Eric Thomas
Sprague and Phineas M. Sprague, Trustees of The Buena Vista Trust by Warranty deed of
The Portland Company dated December 30, 1012 and recorded in the Cumberland County
Registry of Deeds in Book 30265, Page 32.

Meaning and intending to convey and hereby conveying the same premises conveyed to
Elizabeth M. Sprague, Eric Thomas Sprague and Phineas M. Sprague, Trustees of The
Buena Vista Trust by Warranty Deed of The Portland Company, dated December 30,
2012 and recorded in the Cumberland County Registry of Deeds in Book 30265, Page 32.

SAP\POCO14\Prentice Purchase\Sale Documents\Deed of Trustees.doc

Cugberland County
Pageis E. lovles
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Murray, Plumb & Murray

MEMORANDUM
TO: Ed Haddad
FROM: Peter S. Plumb
DATE: December 11, 2007
FILE: POCO-001
RE! The Portland Company - Submerged Lands Lease and Related Matters
L. Submerged Lands I ease.

The Portland Company is the current holder (through a series of assignmehts) ofa
Submerged Lands Lease (the “Lease”) originally entered into between the Maine
Department of Transportation and Fish Point Associates, dated October 20, 1978. The
Lease was for an original term of ten years, with the first period ending on October 31,
1988. The Lessee has the right to renew the Lease for three successive renewal terms of
ten years each. The First Lease Extension was exercised in 1988 and the second was
exercised in 1998. In 2008, the final renewal will be exercised so that this Lease will
finally expire on October 31, 2018. In the normal course a new lease would be

negotiated for the demised premises at that time.

The original lease area included approximately 1,000 feet along the shore front,
and extending out 575 feet more or less to the Harbor Commissioner’s Line. In

November 1983, approximately 450 feet of the western end of the frontage was deleted to



make room for the Bath Iron Works dry dock facility. Simultaneously, the State added
450 feet to the other (easterly) side of the leased area, leaving a total frontage of 1000

feet, extending out to the Harbor’s Commissioners Line. This is the area occupied by the

marina slips and moorings today.

11. Access Across the Railroad Right of Way and the Upland Parcel to the Ocean Side

of the Railroad Right of Way.

In August 1993, the Portland Company’s predecessor in title purchased from the
Maine Department of Transportation via an “Indenture Deed” the property from the
seawall inward to the Railroad Right of Way abutting the submerged lands lease area
and, in addition, two 50 foot wide crossings of the 50 foot wide railroad right of way
running between the shore and the Portland Company’s principal property. These

railroad crossings are 50 feet in width and may not be spaced more than 200 feet apart,

center to center.

There are a variety of conditions imposed on the use of the railroad crossings, as
well as on the land between the railroad right of way and the seawall. Copies of both the
Submerged Lands Lease and the Indenture Deed are available through CBRE The Boulos

Company, and all interested parties are urged to review them in detail.

END

SAPAPOCO01\M-Haddad.10.19.07.doc
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EXHIBIT

LEA SE. 7 H»J"J‘

\REBENT made this 20gn  day of Octover  » 1978 by and
between the MAINE DEPARTMENT OF TRANSPORTATION, hereafter called the- DePartmem:
and FISH POINT ASSOCIATES, a Maine partnership hanng a place of business in
* Portland, Maine, hereafter called Lessee. e o T ek it ol

WHEREAS , the Department is 3.ntere5ted in encouraging the development of

Marin&related actxnt:.es in Portland Harbor:and the Lessee has mdlear.ed 2 '

.t

s;m.la:i:. m.tax#sr. and.intem:,. anﬁ #;ha 'Depanment :.s un.llz.ng, to ,ant.ax: ;hm - vl
Lease with the Lessee of the gremlfses depcnbec! below for .the purpuse of
fuz:thenng and encouraging the Lessee in th:l.s develbpmeut and pJ.‘DVLdJ.ng some
prm:ect:.on for the imzestnent which the Lessee will mak.e in its investigation

and development of the premises;

NUH, THEREFORE, the parties in cons1dera.t:mn of agreement of the ot:her

‘do hereby agree as follows:

ARTICLE 1

Leased Premises

'r‘ne Department 1eases to the Lessee a certzu.n lot or parcel of land and

are.a of Tldal Waters located in the City of Portland Ctmbarlami County

Halne on the norttmtsterly shore of Fore River so-called, more part.iculnrly -

; '-desg.:ribpd iq Exhibit A annexed heretp_and made part of this 1egmg and here- .

‘after called the "premises”.

ARTICLE IX

E o Term And Renevals

‘I‘hi.sﬁlease shall be for an initial term of 10 years, beginning on

"

November 1, 1978 and ending on October 31, 1988. The Lessee shall have the

rj_ght to renew the term of th:.s lease for three successive renewal terms of
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== '-10 years each sub_]ect i:o the ge;:m;natmn cond.ltmns. 'l'he fxrst' renewal term

. "Shall c.oumence on the t.enul.natmn of the lmual t.em a.nd each sncceedlng‘
'renewal ‘term shall commence on the explratmn of the precedln,g ‘texm, prov:.ded
Fhat each right of renewal may be exercised and effected only if this lease B
is in full force and effect immediately priox to the comencanem.: of the_-: '
.applicable renewal term. -Lessee shall separately. exercise its options to .
renew by notifying the Department in wrxiting of sucﬁ ele.cr.ion' at least-.3

months in advance of the comenqemen: date of the apphcable renewal term..

T A g All tems and pundlnqns apphcahle d.w;mg the initxal ’cem shall ba applmable . .,

. [N :"_..-. [P e ..,.l v-o.~ _-- b/ 1 X1 4- .' 'A-b"- - —-- --- ..'J- e -1 -t ey " QAW ST TR S gt -.M'.. ..'-'. et e Bl TS
s - - * . - o

dur1ng eax:h rene;ﬁal thrm axcept that a.fter. the. thi:rd xeb.eual term there shall

be no furgher' renewals of this legse.

ARTICLE ITI.
Rant

ﬁe Leséee shall pay to Lessor the following amounts of rent, to wit::
Lo () $§1,000 per year for the first tyo years of the initial tem
| of this lease. | )
(b) $§3,000 for the third year of the initial texm of this ‘lease.
i (¢) An amount for each year thereafter dJ.u.-J.ng the initial term
and any renewnl term, equal to $3, 000 mult:.plled by the fmct:.on the
denominator of which shall be the U.'S. Bureau of Labor Stat:.sr_:.cs
Consumar Pnce Index for Boston, Mass., rew.sed wage eamers and
clencal ‘(or successor) in effect for- October 1 1980 and the numerator
of whxch shall be‘saxd In:iex as of the lease year in questxon. In the
- event. that said Index is mot published for a month spem_fled above the
Index for the closest preceding month shall be usad 1nst:ead The arnmal
rent;, shall in no case be reduced below the sum of $3,000.
Rental payments shall be payable annually, in advance on the-

B 7 ‘ first day of November for each lease year. A twelve percent (17%)

-2-
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ARTICLE TV
Pevelopuent @f Premisegs

I'he Lessee shall from time to time present To the Deparment proposals
as to portions-and.stages of its development of a barthmg facility and/or
other Harine-related fac:.lxtles to be’ constructed on the premises, for. review
and a.pproval by the Department, suc.h appmval sh.all not be unreasonably

.u-_l..thheld_ On- nr befoz:e Rwember ,1, 19&0 the I,css¢¢ smll gmbmit ta, the ] .

- . -
S i __.- -a.....-.-. Sate ..J_u_. aho -

Deparmem; the fmal plan of t‘ne Lessee-,for suc::h deve]npment mcorporat:ing
,tha portions prekus].y approved by the Depa.ttment and mcludmg a schedule
for construction, to receive final --pmw‘ by the nnnaz:ment. The final

_ approval of the Deparment shall be concerned only with the general warall
scope of the proposed dévelopment and the construction sahedule, not any
of the design details and such approval shall not be unxea.sonably m.thhe].d

- provided the intent of Art:.cle Vv, Use nf Prem:.ses is sat:.sfled * No
canstmct:.on shall t.ake place on the leased. premises mtil the Lessee has

| secured approval for such constructmn from the Departwent- The Department
agrees tha.t: it mll take action to rev:.ev and approve all plans a.s sgon as
possible after the plan. is suhnitted and in no event, later than thxrty (30)
days after its Submz.ssxon.

If the Lessee bas not substantlally completed by Hovember 1, 1981 that-
portl.on of the development scheduled for compleuon by that date this -lease
may be temnated at the option of the Deparment: prmuded that this d.ay
may be extemied ‘by the Department if the Lessee vas un;able to meet the

" schedule deadline due to delays caused by any reason or force beyond the

. control of the Lessee.

b
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‘Ihe prenu.ses shall be developed and operated for- Hanne-related act:.ut::.es-

and/or facilities available for comerc::.al use mcluda.ng but not lmu.ted to,
berthing for commercial vessels. The Lessee shall restrmt its use to the

.above descnbed -purposes and shall not use or-permit the use of t.he premises:

for amy other puxpose unless the expréss written consent of the Department

:.s first obtained such consent: shall.not be unreasonably m.thheld. .

. . - s ’ . .
o « - _.. » o

L G

" . -
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LR .IrLsumnCeAndIndamug': S
The Lessee ‘shall obtain and keep in forcé at all times during the
continuance of this lease, general ptiblic li.abi.liw insurance reasonably
sat:.sfactnry to the Department 'against claims for personzl injury, death or

property damage arising out of or in any way related to, the use and occupancy

-of the.leased pre!nlses by Lessee, its agents or invitees. - This insurance

shall ‘provide a combined limit of at least §1, 000 000.00 fox persom]. m;u:y,

E.dea.th and property damage. Ev:.dence of such insurance shall be forwarded

to the Deparment. '

The Lessee further agrees to '.mdma.fy the Department aga:.nstﬁll

’ expenses. l_w.bxliues and claims of every kind, :_m:-_ludxng reasonable counsel

fees by or on behalf of any person or ent).ty arising out of either (1)

failure -by Lessee to perfom any- of- the ‘texms or oond:.tlons of this Lease

(2) any 1nJury or damage happening on or about the premises due to Che
. négligence. of Lessee or (3) any mechanic's lien ox security interest filed

against the premises.
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. o The Lessee may, assign this lme for security or mortgage 1ts 1ea$eha1d

e interest ptova.ded that, although approval is not needed for ass:.gments fo,_-
: security or for mrtgages of the leasehold interest, the Lessee tnu_st: give the
Depart:nent prompt notice of any such assxgment or mortgage. “The L'e-s-s_éé"
‘will not transfer or asmgn this. leasa in whole or in part for other than
se;:unty, nor sub—let amr of the leased prmsas for any purpose without-

-~

el ;. I the pnior mtt:emmnsmt‘. of. che quaxment, axch c:onsent }'-Imll nog ba et T
. um-easonahly m.thheld. Ttu.s prmn.sxon shall not.apply to the short--term

leasing by the Lessee of individual berths and/or other space in connectxor;.

_with its Marine-related activities.
Whenever an assigmuent for other than security is approved the

-- Lessee shall remam primarily liable to the Department for the due
) performame of all cwenants undertakings and agreements on ‘.LtS part to be
perfomed. A mortgageeor assignee for security will not assume the dbh.ga.—
tions or 11ab11i.t1es of the Lessee under this lease provided however, that
connnued payment of rent shall be a condition precedent to such mrtgagee
'or assz.gnee fm.- security exercismg any of the Lessee s rights hereundear.
In the. event of a default under this lease by the Lessae, the _Department
agrees th.at 1t will at the time of giving the r.essee any notlce of default
also g]_ve any of record mortgagee or assigunee for security a copy of the

: notice of default and said mortgagee or assignee. sh.a.ll have the right to

cure such default within the time permitted the Lessee herein.

ARTICLE VIII
Default Of Lessee

In the event of any defanlt by the Lessee in the payment of any xental

. : d,ue hereunder or in the performance of any other term, condition or covena.n' 2

i ., B of this lease to-be observed or performed by Lessee for wore than th]_rt_y (30)
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days after wr.u:t:en nouce of .such defanlt shall. ha.ve been g}.ven to Lessee,

- or if Lessee shall becom.e banluupt ox J.nsolvent or fﬂ.e any debtor proceeding
or have taken agamst Lessee in any ‘court purmant to any statute, e:.t:her of’
the United States or a.ny state, a petition in bankruptcy or insolvency or

" for the reorganization or for the appointment of a receiver or trustee of all
" or a port:.on of Lessee's property or if Lessee :nakes an a551°ment for the s
benefit of oredltors, or petitions for or enters into such an axrangmnt or

Cif Lessee-shall ahamion the premses or suffer thl.s desse th be baken: under
argr,,w:::.{ 0% exemxtion, t.:heri.-phe J.easa S'hhll— teminatem me,Degaruneni:x e et
in addl.t:.on to any other m.ghts or remeda.es xt may have, shall have the ) . -
immedidte right of re—entry and mdy Temove all persons and property from the
leased premises, and such property way be removed and stored at the .cost of

and for the account of Lessee, all without sexvice, motice bE FeSGEE o lagal
pmces‘s' and without being deemed guilty of trespass or ,becomirig-l liable for’ -

'an.y loss or damage. which may be occasioned thereby. |

ARTICLE IX
Parties Bound

Xt is agreed and understood that as part of the consideration for this
lcasc, the Lessee will purcha.se the real estate near the leased preuuses
;::-esently owned by Umted Industnal Syndicate, Inc. and bemg ‘that land as
more particularly descnbed in a deed recorded in the Cumberland County
Registry of Deeds in Book 2359, Page 233. As further cousideration, the
.Lesseé agrees that it will not convey or in anyluay diéeﬁt itself of owner-.
:ship of the above descfibgd land during the development stages ;)f this lease
%or during the first five year period, without the prior written approvai' -
“of the Department. )

;, All rights and liabilities herein given to, or imposed upon, the-

“Tespective parties hereto shall extend to and bind the several-re:Spe:ctiVé L

. heirs, executors, administrators, successors, and assigns of the respective
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.pax:ues. No nghts however, shall mur:e to the benef:.t of any assxgnee ox’

" Lessee unless the assxgrment to such assignee has been approve:d by the o

Department in writing as provided in Article VIIL.

ARTICLE X

- Taxes
The Lessee agrees to pay all taxes, assesments, or -charges which

during the teym hereof may become a lien or be lmed by the State unmxc:.pal:.ty

= e '\. -‘.

or ether mx—levy;ng body on a11~personal_ property of: the Lessee upcm al]. % v

- 1\' ""v-
I.

AT T
e R e A - fa

mprovemencs made r.o the premlses 'by the Lessee 1n cormectlon with J.ts use

and occupancy _thereof , and upon the possessory interest of the Lessee in

the premisés 2

ARTICLE X1
omefship 0f Improvements -

The personal property and other mpmvanents placed or mstalled by

the Lessee in or on the leased premises shall remain the property of the »

Lessee and must be removed on or before tha axpuatxun of me M‘.'aSe term O

its ranmls- In the event of axp:.ra.t:.on ox other termination, Lessee sha.ll

; -havc ten (10) days, e_nxclus:.ve of Sundays Samzdays or Holidays, after
-. such temina.tion, in utu.ch to remove its pmperty. All property and other
..:merovements remalmng on the prem:Lses after the 10 da.ys shall become the
property of the Department. If any building or other such improvement whlch
; remains on thepremisesvaft:er the ten days extends onto other property owned
._by the Lessée, Lessee will make.g.n option availal;l.f: to the Department fo'x:"
the purchase of all property covered by such building or improvement for the

" fajir market value of such property at the time of the termination.

This provision will not apply to any cancellation or termination of tbe

| lease which is arranged by agreement between the parties.

.
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. ARTICLE XII
Waste, Restnct:.on And Nuisance

During the term of th1s lease, Lessee shall comply with all appl:.cable

1aus ‘and’ ordn.naMEs affecting t:he prem.ses and shall not commit or suffer to

| be mmltted any mste or m:.sance on the leased premises.

-

ARTICLE XIIL
Quiet Erijoyment

: Upon pagment by Lessee of the rﬁnt Mrem promded and obsarvance and

- ]

"R perfb‘rmabdce of"al’.l..-emienms, T.’emls -an& cotﬂit.tqrﬁ to be obsawgd ami- "% gr eamr.

perfomed by Lessae. Lessee shall peaceably and quietly hold and enjoy the -

leased fri:‘a—ulses- for the term hereof without hindrance or intexruption by
the Department or any person or persons 1:m£t111y or equltahly‘ claiming by,
through, or under:the Department.

ARTICLE XIV

The waiver by either party of any breach of any term, covenant or' -

~

) co'miitibn herein contained shall not be dems'b& to be.a waiver of such texm,

. cuvenant or condltmn here:.n contamed. ‘J.‘he. mﬁseqaent -acceptance of rent

-_hereunder by the Departnent -shall not be demed to be a2 vaiver of any

precedJ.ng ‘breach by Lessee of any te;:m, covenant . or cond:.t:.on of r.'m.s lease,

_other than the failure of Lessee to pay the particular rental so accepted.

" ARTICLE XV
Notices

Any notice, demand, request or other instrument given under this lease

" shall be delivered in person on- sent by Certified Mail, postage prépaid,
(a) if to the Department, at the Maine D:eparment of Transportation,

.'J}ransporcation Building, Augusta, Maine 04333, ox at sueh other address as

" Lessox may designate by wrxtten mtxce and (b) if to the Lessee at 58 Fore
- 'Street Portland, Maine 04101 or at. such other ad.dress as Lessee shall
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designate by written notice.

ARTICLE XVI
!iscellat;ecus

This lLease is sub_}ect to amr and all rights and easements of record and
to all temms, condltmns, reservauons and interests acquired as set forth
and described in a qubClam Deed dated ‘November 30, 1_973 from Canadian
National Railway Compargr to the St:atc of Maine and recorded in the Cumberland
‘ County Reg:.stry of Deeds in Book 3&90 Page 318. The Lessee agrees to
. ma:.ntain the -fe:ncmg"qn the mrmwuterly‘bomﬂary of the leasﬂd premses ,
as i.t ‘nOW exists, or as-it by mutual agreement may be relocated. .
IN WITNESS WHEREOF, the 'Depa.rtment and Lessee _have signed this lease

of the day and year first above written.

its C i 5510

Witnessed by: : . MAINE DEPARTMENT OF Wm«r
” &ﬁ‘tcf‘ 7’91 ?‘2:";?515&( ;ﬂ /v-.:j M

', : . d ' ~APar_tn;=r

v bt

s v
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State of Maine . ’
Cumberland, Ss. Cctober 20, 1978

&

Personallar appeared the above named ?olgﬂ-r L. ¥allar y
commss:ouer of the Department of l‘ransportau.on of the State of

" Mgine, and acknowledged the foregoing instrument to be his free aot and
" deed and the free act and deed of the State of Maine. |

’ ' : . -Bafore me; W—M

T I, © Yy & . ... Justice of the Peace
e e e 3T NogaryPuhYier ‘

.Sta.te of Maine
) October Z0, 1978

'Clmbe-rlaxﬂ, s5.

Personally appeared the abov:a-named Pﬁ:‘.:ee.s Sprague,Jdr.

A Partner of Fish Point. A.ssmmtes, and aclamwledged the -
-

:LnStnnnent to be h:Ls free act a.nd deed and the free act and

' foregoing
" deed of the partnership.

* - Before me,
: Justice of the Peace

NortraayoBobd S

-10-
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EXHIBIT A
Leased Premises

Beginning at 2 poin bearing S 46° 46' ‘11" W four hundred and fifry’

'(450) feet from the wost northerly coxner of land comveyed to the State of
Maine by Canadian National Rallway Company by Quit-Claim Deed dated November 30,

1973 and recorded in the Cumberland County Registry of Deeds, Book 3490,

Page 318; ) )

Thence N 46° 46' 11" E along land of the Canadian National Railway
Company and said line extended _:a.::ai-;f:axipe-'o:f one thousand (1000) fé_et to
a point; 3

Thence southeasterly at right snglés to the hereinbefore described
1:i.r.1e about five hundred and seventy-five (575) feet to the Harbor
Commissioners line in Fore River; -

Thence southwesterly along the Haxbor Commissioners line one thousand

(1000) feet to a point;

Thence vorthwesterly along a l:.ne one thnusand {1000) feet southwest:erly
from and parallel to the second line descri éﬂ hexein five mundred and’ qeventv—

five (575) feet to the point of begmning

Refcrénce 15 hereby ‘made TO 2 Plan of the State of Maine entitled

"Department of Transportation, Bureau of Waterways, Port:la.rd Cumberland

ounty” dated July 1974, on file in the office of the Department of

) Transportation, Bureau of Highways at Augusta (D.0.T. File No. 3-238&).'

~1]-

o

resag Al W
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For valuable consideratzon FISH POINT ASSOCIATES, a Maine .7
) partne:ship. hereby transfers and conveys to PHINE&S SPRAGUE of j{'

-Scar:bo::ough, Maine, effectwe October 29, 1981, all its right, '
-title and 1nterest in and to the lease between Fish Point
Assocxat:es and The Po:tland Englneerlng Company ("PEC") dated
December 10, 1978, provxding for the 1easing to PEC of the

xproperty of Exsh Point Associates- on Fo:e Street in Portland,

'Haa.ne. '

FISH POINT ASSOCIATES

R

‘A Partnér /)
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"POINT ASSOC!ATES. and

WHEREAS. 8 COPY" aald Lease is &
of Lesse by o
HOSI'[TAL TRUST NATION
at the Cul'ﬂb'lrhnd County Registry
WHEREAS, by Assignment of Leasw
of which in attached hareto
sslgned ite interast n sald Lsa
-WHEREAS, = portion of the
state of Maine

s g

l-otﬁrpamldrhnd.mdlm
lnr.lw!lu Porthnd Cuniba

ttached to a Concitions! .‘.se‘f’:nmt
ad betwsen FISH POINT ASSQCIATES lnd RHODE I1SLAND
AL BANK datad Jmn;ry 1n, 1 -
of Deeds |n Book 4368, Page 119; and

»s Exhibit A, FISH PODI
co to PHINEAS SPRAGUE; and
lossed premises wat

the City of Portland by deed datsd Febr
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16,.,,

rland Gounw. Malna- to FISH '

% *

o .

$79 and rocotded

dsted October 23. 1541, a copy
NT ASSOCIATES

by the
1862

_1-!'\! ‘,

and recorded st sald Reglstry of Decds
WHEREAS, the MAINE DEPARTM
'pﬁtﬁw SPRAGUE have

Premises as prov;dod hareln;
NOW, Tnmmne. IN CONSIDER

Qnd other Vllu:bl-e

ENT OF TR&NSPORTATION and
ugm-ci o nuend “tha n:rlpﬂoa o( the ~leased |

mnndpnlm esch to the othcr gl

ATION OF ONE DOLLAR ($1.00)

ven, tha recsipt of
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which is horeby scknowledged, the MAINE OEPARTMENT OF TRANSPOA-, !
.FATION snd PHINEAS SPRAGUE hereby agroe that the description of the ‘. ]
loased presifes It -smended 30 that the parcel deseribed on Exhibit B
* : Attached horeto”{s “relsased from the leased premises and - the ‘parcel de-: - |
’ e 1" péribad on’ Exhibit: © sttached~herato is tneluded tn tht_'jci:ivd_pr-ini_t,_ |
Exeept 8 smended hereby, sald Laase remsing In full force-and offect. ~ B ;
 Dated: Novedber2d, 1983 &
-~ ' Tt WHTNESSETH: ° o MAINE DEPARTMENT OF
- - g4 TR . ». TRANSPORTATION .- .
STATE OF MAINE )
D, 55. November3d, 1983
hiebec ) -
T PERSONALLY: APPEARED the above named ‘Georgs N. Campbell,
Commisslonsr of the MAINE DEPARTMENT OF TRANSPORTATION as .
afnmald-hd'lsw-dﬂdﬁu!ouwlng to bé his fres act and desd in
- uMumchM&nfmdeecdnmelNEWAﬂmfﬂ 1
TRANSPORTATION. L :
" ’ : Bafors ms, g '
g = : H
[}

sy, ""’M
)
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EXUIBIT A * ' S

STIGUHENT OF LEASE

POINT - nssocxmﬂ. a Haine N
to PHIMEAS SPRAGUE *

©" For valusble censidaration !‘ISH

pl:ta!nhl.p _("FPA") , hareby tranltcr- and conveys

:of sr.'ubq:m‘h Wuipa, effcctive. ocrobor 23 1981, all its ;xqb:.
titla’ md Lnumur. Lu and to tha um botwesn !“l.lh Point umdabu _.‘.-

—-and_tha u.un- ocpumt of rrmpumum-('m‘! dawa oawb-r 20..

7n,pmmm:ormmuwuaawwrutmnmdm o

wvaters l.mhdikl:!uclty ot.rau;ana -thf.ud' s, e .L. .
5 . .‘. - . ¥ - - L

> i ;.. g & = . ~ Goned
= ey PR RS L, el

L)

Octobar 29, 1981 N )

-y e

.lu.‘luu
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.. _ A gextain lot ‘or ‘parcel of:land locatedin foytland;’ Cosberland ? 5. ¥
i o iRALae - boueded i describod a8 SORIOUMLI gt s o ] i
Beginning -at- a- t beazring .south. 46°46°12° west 459, feot. ., ., Y- g
tm-the-oll:_mx_theﬂy'mnw;othudmmdhthliuu ik L (F =y -
»  of Hains by .Can Hational Railvay Company by paad dated % 0
Movember 30, 1973 and recorded 1n Cumberlind County Reglstry =3
of pocds, Book 3490, page 3181 thenca theasterly at right 33
angles vo the hers described line about 575 feet to . - -
the Haibor Commissloner®s 1ine in the Fore River; thenco ¢ : 13
. - "portheasterly-along the. Barbor Commigsigner’s.lipe 458 feet .- e .-
w a point:-thence northweaterly along a line paral el to - . ; 2 =
Srr L vthe samdsmo.gcmm h.;;ﬂ.n 5§75 féet to 3 point nit;ithc A - &
2. A3 e past ROZENAYLY -COKTSL Of (18! a3 conye .ip theyafofemént. oned -7 4 ° i AT
i m o the State of Nllnq--br%d{ﬁ‘ﬂ:tﬁﬂsmlﬂnr‘-‘{ et T Mas s J!.-.-
Company dated-November 30, _F973; thence south 4G¥46'11° west . - R g
along land of the Canadian National Railway Company 450 féekr - 21
to’the point of begimning. °. B o= . ’jé_ -
Meaning and intending vo yeIease: and ‘hexeby releasing all of . ’ .- T
that portfon of tho premizes described in'a ecertain Lease from .. | :
the Kaine Department Of Trangportation o Tish Foint Associates -
dated October 20, 1978, a truc COPY of zaid lease baing atcached
to a oartain Conditional Assighmopt of Leaze by and between
Fish Point Associates and Rhode Island Mospital Trust Hatlonal
Bank dated January 11, 1979 and yecorded at the Cumberland -
County Registry of peeds in book 4368, page 119, which is
within the boundarics of that parcal of land which was conveyed
‘ by the State of Maine to the tity of Forvland by Deed dated
Pobruary 1, 1982 and rccorded at the Cumberland County
Registry- of Deeds in Book 4916, page 26. L
B
i
1 .
H . PR - .-
T =
ﬁr



MURRAY PLUMB MURRAY F-2869 T-658 P-B819

MAR 14

- - .. * M = e . o - -
} ion§42Bres 229
EXRIBRIT C .

A ecrtaln lot or parcel of land Joecated in Portland, Cumberland
County, Nalinas, Wed md_‘desa:ibtd as fallows:

. peginning at a point on the sea wall located 550 feet Hortheastarly
= I - fyom the most Mortherly cormer -of’ to the.state of . : .
Malpe by Consdian Mational Railway Company by deed datod Rovember 10,
1973 and rcoorded at: the Cusberland County Registry of Deeds in .
Book 3490, Rege 318, which point is' ‘also the most Northexly cormer .
. ) of land leaszed to rish Point Associates by the Malré Departsent
of Transportation by lease dated October 20, 1378, a copy of
. : O B cacded along with a certain cosdivional scsigment of
* * * lease by amd botween . Fish-Poing Aszoclates and Bhad
Natinpal Bani. dated Janyary- 11, 1979 -and tecorded at sald -
; 1.-. -+ “Registry of Decds in Bookid3eS; Rage 113 .thenca continuing in &
R N dlrection-atong caid BOf:
S [ - Ttot o 'pOInE. . Thende Southenstbrly-at right
o gl e . ; Harbor Commigsionor's line. im  °
) tha Pore Rivary thence Saut'hvutettz:lm the farbor Cosmimiionex's

4 “ . Trust

1eaged jmes snd porallel o the seooed line deacrived havein
575 faat to the point of beginning. ’ e :

S L o maemis msse
E. RECORGER MCSTRY OF¥EERS o
Ty CMRCREAND COEHTT g

fhode Island Rospical

will.a distmtes of, 150, ey
apgles .to-the -bem]'.gﬁtm: ®
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INDENTURE DEED

Indenture by and between the MAINE DEPAPTMENT OF
TRANSPORTATION (hereinafter the "DEPARTMENT") and PHINEAS SPRAGUE,
SR., of Scarborough, Maine (hereinafter "SPRAGUE") dated this

20 day of é“qugi:::, 1993.

WHEREAS, the DEPARTMENT is conveying in this instrument
certain real property to SPRAGUE, together with certain crossings
which will cross land described below as the Rail-Trail Corridor,
which land will be owned by the DEPARTMENT.

NOW, THEREFORE, the DEPARTMENT for one dollar and other good
and valuable consideration, including the covenants and agreements
contained herein, grants to SPRAGUE certain real property, together
with any improvements thereon, subject to the covenants and
agreements contained herein which SPRAGUE, by acceptance of this
Indenture Deed and execution hereof, agrees to be bound on behalf
of himself, his heirs, successors, administrators and assigns, more
particularly described as follows:

Certain land (hereinafter the "SPRAGUE FEE PARCEL") located in
Portland, Cumberland County, Maine, more particularly
described on Exhibit A attached hereto and made a part hereof,
together with two crossings (hereinafter the "CROSSINGS") for
vehicular, pedestrian and utility access to and from other
land of SPRAGUE to the SPRAGUE FEE PARCEL across the area
shown on Exhibit B as the "Rail-Trail Corridor." Each
crossing shall be fifty (50) feet in width over the fifty (50)
foot wide "Rail-Trail Corridor" plus turning radii, as
necessary, at the entrances to the CROSSINGS from the SPRAGUE
FEE PARCEL. Such CROSSINGS may be moved from time to time by
SPRAGUE at his expense upon proper notice to and approval by
DEPARTMENT provided that the distance between the centerlines
of the two CROSSINGS shall never be less than two hundred
(200) feet and further provided that SPRAGUE, upon such
relocation, fully restores any former crossing area to the
condition it would have been in had the crossing not been
placed in that location.

The SPRAGUE FEE PARCEL and the CROSSINGS are hereby conveyed
to SPRAGUE and accepted by SPRAGUE subject to the following
exceptions, covenants, reservations and agreements which shall be
for the benefit of the DEPARTMENT, its successors and assigns, and
with which, by acceptance of this Deed, SPRAGUE hereby agrees:

1. SPRAGUE will make no claim or demand against the owner or
any operator of the Rail+Trail Corridor for any injury, including
injury resulting in death, loss or damage to property suffered or
sustained by SPRAGUE, his employees, agents, subcontractors,
business invitees, or any other person or corporation which is
based upon or arises out of or is connected with the CROSSINGS

EXHIBIT
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granted herein or anything done or maintained hereunder and hereby
waives as against the DEPARTMENT, its operators, subcontractors,

agents, servants, lessees or employees, successors and assigns,all
such claims and demands.

i SPRAGUE does hereby and will indemnify and save harmless
the DEPARTMENT, its operators, subcontractors, agents, servants,
lessees or employees and its successors or assigns:

(a) From and against any and all loss, costs, damages,
harm or expenses of any kind, including attorneys'
fees suffered or incurred by the DEPARTMENT, its
officers, subcontractors, agents, servants,
lessees, employees or operators, including
injuries, as well as those resulting in death,
damage to or destruction of property which are
based upon, arise out of or are connected with the
grant of the CROSSINGS hereunder or anything done
or maintained pursuant to the rights granted or
obligations created hereunder, or anything not done
or maintained as required hereunder whether caused
by the negligence of SPRAGUE; his emplovees,
agents, business invitees, visitors, independent
contractors, or otherwise.

7 SPRAGUE understands and agrees that the Rail-Trail
Corridor will be used for several purposes including, without
limitation, rail transportation and recreation. In the event that
(1) the DEPARTMENT, or its operators, subcontractors, successors or
assigns installs a railroad in the Rail-Trail Corridor, or (ii) the
DEPARTMENT or the City of Portland determines that it is in the
interest of public safety, then:

(a) SPRAGUE shall, at his own expense, (i) install
fencing or other appropriate barriers along the
Rail-Trail Corridor on both the northerly and
southerly sides, such fencing or other appropriate
barriers to be of a design and material (which may
including plantings) approved by the DEPARTMENT and
(ii) install the CROSSINGS, including gates and, if
required by the DEPARTMENT, active crossing warning
devices on both the northerly and the southerly
sides of the CROSSINGS area. The purpose of the
barriers to be installed by SPRAGUE is to assure
that the uses of the Rail-Trail Corridor on the one
hand and the adjoining SPRAGUE lands on the other
do not interfere with one another and to assure
that any crossing of the Rail-Trail Corridor from
the SPRAGUE lands is at the designated CROSSINGS.
If and when a railroad line is placed in the Rail-
Trail Corridor, SPRAGUE shall execute a standard
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Crossing Maintenance Agreement of the DEPARTMENT
(generic Crossing Maintenance Agreement is appended
hereto) Installation of all active crossing
warning devices shall be performed under the
direction of the DEPARTMENT by its Operator or
subcontractors who are acceptable to the
DEPARTMENT. Installation of the items 1listed in
this paragraph shall commence and be completed
within sixty (60) days, unless material
availability so prohibits, after proper notice from
the DEPARTMENT to SPRAGUE. All such installation
shall be at the expense of SPRAGUE.

(b) SPRAGUE shall, at his own expense, obtain and
maintain at all times in a form and with an
insurance company satlsfactory to the DEPARTMENT, a
commercial liability insurance policy with a pOllCY
limit of not 1less than One Million Dollars
($1,000,000.00) inclusive for bodily injury and
property damage, which amount or form of the policy
may at any time wupon receipt by SPRAGUE of a
written request to do so from the DEPARTMENT be
varied at the expense of SPRAGUE. Such policy
shall by its wording or endorsement extend to
insure the liabilities herein assumed by SPRAGUE
and shall name the DEPARTMENT as an additional
insured. Said policy shall provide that fifteen
(15) days prior written notice shall be given to
the DEPARTMENT in the event that the insured
desires to cancel, change or modify such insurance
or any part thereof.

4. Neither SPRAGUE nor any of his contractors, sub-
contractors, agents or employees shall ever construct, maintain
(this provision does not apply to nor prohibit winter snow plowing,
snow removal, sanding or salting subject to Paragraph 7 below),
repair, replace or remove the CROSSINGS or any addition or
extension thereof, without first complying with the following:

(a) SPRAGUE shall give the director of the Rail
Transportation Division of the DEPARTMENT (and, in
the case of Operators for the right-of-way affected
by the CROSSINGS to the principal engineering
officer of such Operators) twenty-one (21) days
written notice 1in advance of any proposed
construction, relocation, maintenance, repair,
replacement or removal work affecting the CROSSINGS
(hereinafter "WORK"), enclosing with such notice
full plans and specifications for any such WORK (if
applicable), including a description of the manner
thereof. Each such entry shall be deemed to



i i i B =

Mo TEIRALIS S B RO Y Pa

require full project review by the DEPARTMENT and
its operators and the presence at each crossing of
a flagman, inspector or other personnel of the
DEPARTMENT, or its Operators, at the discretion of
the DEPARTMENT.

(b) Notwithstanding any other provision hereof, any
entry and all WORK shall only occur at such times
and subject to such conditions as the DEPARTMENT
may from time to time specify and not otherwise.

(c) SPRAGUE shall perform all WORK in good, safe and
workmanlike manner and in accordance with all
federal, state and local laws, statutes, ordinances
and regulations of any description which may apply.
SPRAGUE shall furnish the DEPARTMENT and its
Operators with copies of any building permits and
escrow permits and excavation permits or other
similar permits on demand. SPRAGUE shall follow
the provisions of any engineering codes applicable
to the CROSSINGS to the extent the same shall not
be inconsistent with any conditions specified by

the DEPARTMENT or its Operators.

-8 Notwithstanding any other provisions hereof, SPRAGUE
agrees that, in the event the DEPARTMENT, or its Operators, are
ever ordered by any governmental authority to provide, install,
alter, or improve any form of crossing or vehicular traffic
protection at the CROSSINGS or other facilities of any description
appurtenant thereof (including, but not limited to flashing lights,
automatic gates and other mechanical devices) SPRAGUE shall
reimburse the DEPARTMENT and its Operators for the design,
construction, installation, maintenance, repair, renewal and
removal of the same and for any electricity necessary to operate
any mechanical or electrical protection.

6 SPRAGUE shall take all necessary precautions for
SPRAGUE's own protection and for the protection of his employees,
agents, subcontractors, business invitees, or any other person or
corporation and the protection of trains while using the CROSSINGS,
having due regard for the operation of trains or locomotives about
the CROSSINGS without whistling, ringing of bells or other warning.

7 4 SPRAGUE shall use the CROSSINGS in such a manner as will
not damage the rails, ties or fastenings, and SPRAGUE shall
restrict the use of the CROSSINGS to rubber-tired vehicles (upon
request by SPRAGUE to and approval from the DEPARTMENT, non rubber-
tired equipment may be used). The DEPARTMENT and its Operators
further agree that snow plowing, snow removal, sanding and salting
by vehicle of the CROSSINGS are not prohibited and are hereby
approved by the DEPARTMENT and its Operators provided no plows or

A D Cr
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related equipment shall come in direct contact with the rail or
ties or appurtenances thereto; plow blades must be kept at least
one inch above the crossing surface.

8. Rail movements over the CROSSINGS shall have preference
to vehicular and/or pedestrian movements and no claim shall be made
against the DEPARTMENT and/or its Operators and no action shall
ever be taken by SPRAGUE against the DEPARTMENT or its Operators
because of the Operators' equipment blocking passage of vehicles
and/or pedestrians over the CROSSINGS. The DEPARTMENT and its
Operators agree to use reasonable efforts not to block such passage
and any required blockage shall be kept to as short a duration as
is possible.

9 SPRAGUE's rights in and to the CROSSINGS conveyed herein
shall neither by affected nor lapse as a result of any non-use of
either of the CROSSINGS by SPRAGUE from time to time. The parties
acknowledge that the CROSSINGS conveyed herein provide access from
SPRAGUE's abutting upland property to the SPRAGUE FEE PARCEL and
the abutting submerged lands leased to SPRAGUE by the State of
Maine (acting by and through the Department of Transportation)
pursuant to a Lease dated October 20, 1578, as amended by Amendment
dated as of November 1, 1988, and that the CROSSINGS may require
relocation from time to time upon prior written notice to and
approval from DEPARTMENT by virtue of the changing nature of
activities conducted in the area of the leased premises pursuant to
said Lease.

10. In the event that SPRAGUE fails to perform in any
material respect his obligations under this Agreement within thirty
(30) days after receipt of a written notice of breach from the then
owner or operator of the Rail-Trail Corridor, or in the event
SPRAGUE fails to submit to the DEPARTMENT for approval, a plan
satisfying the requirements of the DEPARTMENT for performance of
his obligations under this Agreement within thirty (30) days after
said notice (and completes the work outlined in the plan within a
reasonable period of time after approval by the DEPARTMENT) in the
event that the obligations to be performed cannot reasonably be
completed within thirty (30) days after said notice, or in the
event that the CROSSINGS pose an unreasonable threat to public
safety, then the owner of such Rail-Trail Corridor shall have the
right to restrict and/or prohibit use of the CROSSINGS (or either
of them) until SPRAGUE is in compliance with the provisions hereof.

11. SPRAGUE further agrees that no fences, barriers or other
non-marine related structures which would unreasonably interfere
with the views of Casco Bay from the Rail-Trail Corridor shall be
installed on the SPRAGUE FEE PARCEL or on any wharves which may
extend into Casco Bay from the SPRAGUE FEE PARCEL.
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12. The covenants and agreements contained herein are
intended to be for the benefit and the burden of the SPRAGUE FEE
PARCEL and the CROSSINGS and shall run therewith in perpetuity for

the benefit of the owners of the Rail-Trail Corridor and the
SPRAGUE FEE PARCEL.

IN WITNESS WHEREOF, the DEPARTMENT and SPRAGUE have executed
this Indenture Deed on the day and year first stated.

WITNESS: MAINE DEPARTMENT OF
ORTATY O
A Pl e
DaWCoﬂn

Z .

; s

: //{ S5 / \L’\-‘-“—_“
e i ' Phlneas Spragug, Sr.
STATE OF MAINE
CUMBERILAND, SS. }A;LL.QUVS.%—”“ Ao . 1993
v
Personally appeared the above-named Dana F. Connors,

Commissioner of the Maine Department of Transportation as
aforesaid, and acknowledged the foregoing instrument to be his free
act and deed in his said capacity and the free act of said Maine
Department of Transportation.

cC
NUTAHY PUBLIC, MAINE
MY COMMISSION EXPIRES JANUARY 29, 1994

Notary Public/Attorney=at=Law-
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EXHIBIT A
(SPRAGUE LOT 3)

MOSISA B 10925 7

Lot 3 as shown on a certain Plan entitled "Land Title Survey &
Subdivision Plan in Portland, Maine, U.S.A.," made for The Trust
for ' Public lLand, e€ity of Portland, Maine Department of
Transportation, and Canadian National Railway Company dated
February 19, 1993, as amended, Sheets 1 through 7, which is
recorded in the Cumberland County Registry of Deeds in Plan Book
193, Pages 187 through 193 (the "Plans"), which Lot is more
particularly described by metes and bounds as follows:

A certain lot or parcel of land in the City of Portland,
County of Cumberland, State of Maine with all buildings and
improvements thereon, bounded and described as follows:

Beginning at a point located at the northeasterly corner of

land leased to Bath Iron Works ("BIW") Corporation {as

described in the Memorandum of Pier Lease recorded in said
Registry of Deeds in Book 4916, Page 26); thence from said
point of beginning N 27° 10' W a distance of 11.44 feet to a
point located on the southerly sideline of Parcel C as shown
on the Plans (Sheet 2 of 7); thence along said Parcel C N 68°
31' 30" E a distance of 225.10 feet to a point; thence N 63°
18' 30" E a distance of 690.74 feet to a point; thence S 30°

39' E a distance of 56.34 feet to a point; thence S 61° 35!
30" W a distance of 27.46 feet to a point; thence s 77° 25!
00" W a distance of 94.07 feet to a point; thence S 62° 35!
30" W a distance of 475.00 feet to a point; thence S 38° 50!
30" W, a distance of 60.00 feet to a point; thence S 63° 50!
30" W a distance of 120.00 feet to a point; thence N 26° 10!

00" W a distance of 8.00 feet to a point; thence S 63° 50' 30"
W a distance of 150.00 feet to a point and land leased to BIW;
thence N 27° 10' 00" W along said land leased to BIW a
distance of 63.45 feet to the point of beginning.

Together with any upland and intertidal lands including the seawall
which immediately adjoin the above-described Premises and lie
between the projection of the northeasterly endline of the Premises
and the projection of the southwesterly endline of the Premises
seaward to the mean low-water line of Casco Bay.

240.NHS
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”) is entered into thisﬁ ;‘
day of March 2015 by and between CPB2 LLC (“CPB2”), a Delaware limited liability company,
having a mailing address of P.O. Box 17919, Portland, Maine 04101, and STATE OF MAINE
DEPARTMENT OF TRANSPORTATION (“DOT”), having an office at Child Street, 16 State
House Station, Augusta, Maine 04333-0016.

WITNESSETH:

WHEREAS, CPB2 is the owner of the property located at 58 Fore Street in Portland,
Maine (the “CPB2 Property”), which is depicted on the ALTA survey attached hereto and made
a part hereof as Exhibit “A” (the “Survey”) and which is commonly known as “The Portland
Company Complex;” and

WHEREAS, DOT is the owner of the rail/trail corridor cross-hatched on the Survey (the
“DOT Property”), which bisects the CPB2 Property and which is approximately fifty (50) feet
wide, consisting of an approximately twenty-six (26) foot wide rail corridor (“Rail Corridor™)
and an approximately twenty-four (24) foot wide trail corridor (“Trail Corridor”); and

WHEREAS, in connection with the redevelopment of the CPB2 Property, CPB2 would
like to create a recreational, public pathway on the portion of CPB2 Property abutting the water
to replace the use of the current Trail Corridor; and

WHEREAS, CPB2 and the DOT have been discussing the redevelopment of the CPB2
Property and the creation of a new waterfront recreational, public pathway; and

WHEREAS, CPB2 and the DOT desire to enter into this MOU in order to memorialize
their agreements;

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter
contained, and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, CPB2 and the DOT hereby agree as follows:

1. Upon the request of CPB2, the DOT agrees, subject, to the terms of this MOU, to swap
the portion of the DOT Property shown in purple on the Survey (the “DOT Swap
Property”) for the portion of the CPB2 Property shown in green on the Survey (the
“CPB2 Swap Property”). The parties acknowledge that the depiction of the DOT Swap
Property and the depiction of the CPB2 Swap Property is not to scale, and represents an
illustration of the approximate location of the respective areas. It is the intent of the
parties that, upon the completion of the swap, the DOT Property, as reconfigured, will be
fifty (50) feet wide and will be located closer to the waterfront, subject to the provisions
of clause 1.d below. The parties agree that:

~a. The DOT Property, as reconfigured, shall continue to be used as a rail corridor
and a trail corridor;

WORKSITE_ACTIVE:6924649.1



b. DOT shall grant to CPB2 an easement or easements over the DOT Property, as
reconfigured, for pedestrian and vehicular access between the portion of the CPB2
Property, as reconfigured, located on the north side of the DOT Property and the
marina and the portion of the CPB2 Property, as reconfigured, located on the
south side of the DOT Property. The parties acknowledge that the scope and
location of such easements will be informed through the master planning process
and the redevelopment of the CPB2 Property, but it is generally agreed that the
pedestrians’ right to cross the DOT Property, as reconfigured, will not be
restricted to specific areas, and that the terms and conditions of such easement or
easements shall be reasonably acceptable to both parties;

c. If DOT concludes, through its normal and customary evaluation process, that the
fair market values of the properties being swapped are equal, then no
consideration shall be exchanged between the parties in connection with the swap.
If DOT concludes, through its normal and customary evaluation process, that
there is a discrepancy in the values of the properties being swapped, then the
parties will work cooperatively to arrive at terms that will allow the swap to go
forward;

d. CPB2 will retain a strip of land along the waterfront in order to preserve its right
to have a marina, which may be approximately ten (10) to twelve (12) feet wide
(the “Waterfront Strip”); the parties acknowledge and agree that the width of the
area may be more than 10-12’ in various locations to accommodate the variations
in the waterfront and will be informed through the master planning process and
the discussions with the Planning Department for the City of Portland. The
depiction of this area on Exhibit A is not to scale, and represents an illustration of
the approximate location of the strip to be retained. The parties will agree upon
the exact location of the Waterfront Strip at the time of the swap; and

e. CPB2 will cause the Survey to be revised to reflect the agreed upon location of
the DOT Property, as reconfigured, the CPB2 Property, as reconfigured, and the
Waterfront Strip.

2. CPB2 may elect, at its sole discretion, to exercise its rights under Paragraph 1 of this
MOU by notice given to the DOT at any time on or before the tenth (lO‘h) anniversary of
the date of this MOU. If CPB2 exercises such rights, the parties shall enter into a
purchase and sale agreement (the “P&S”) setting forth the terms and conditions of such
swap (the “Swap), the terms and conditions of which shall be consistent with this MOU
and with DOT’s rights and obligations under Maine and federal law. The parties agree to
negotiate such agreement in good faith.

3. In connection with the Swap, CPB2 shall perform, at its sole cost and expense, a
geological test of the soils within the existing Rail Corridor and the soils within the
proposed relocation of the Rail Corridor (the “Relocated Corridor”). CPB2 shall submit

the results of the tests to the DOT for review. .



a. If the results of the test show that the density of the soils are substantially the

same or that the density of the soils within the Relocated Corridor are better than
the density of the soils within the existing Rail Corridor, then such test results
shall be deemed to be satisfactory to the DOT and CPB2 shall not be obligated to
do any work to the soil within the Relocated Corridor.

If the results of the test show that the density of the soils within the Relocated
Corridor are worse than the density of the soils within the existing Rail Corridor,
then CPB2 agrees, at its sole cost and expense, to do such work as is
commercially reasonable to bring the density of the soils within the Relocated
Corridor up to the density of the soils within the existing Rail Corridor. Such
work shall be a condition precedent to the closing under the terms of the P&S.

4, The parties acknowledge that the DOT and The Trust for the Preservation of Maine
Industrial History and Technology (the “Narrow Gauge”) have entered into a lease
agreement dated October 1, 2009 (the “Narrow Gauge Lease”), pursuant to which the
DOT has allowed the Narrow Gauge to install, maintain, repair, replace and operate the
railroad tracks for its narrow gauge trains within the existing Rail Corridor. If, as a result
of the Swap, the tracks belonging to the Narrow Gauge are not located within the
Relocated Corridor, CPB2 agrees to the following:

a. CPB2 shall relocate, at no expense to the DOT or the Narrow Gauge, the existing

narrow gauge railroad tracks so that they are located within the Relocated
Corridor or other location reasonably acceptable to the Narrow Gauge and CPB2,
or

CPB2 shall enter into an agreement with the Narrow Gauge, pursuant to which
CPB2 agrees to permit the Narrow Gauge to continue to maintain, repair, replace
and operate the existing narrow gauge railroad tracks in their then location or such
other location reasonably acceptable to the Narrow Gauge and CPB2 for the
balance of the term of the Narrow Gauge Lease.

5. Ifitis determined that a Phase I Environmental Site Assessment of the existing Rail
Corridor is required in connection with the Swap, CPB2 agrees to obtain, at its sole cost
and expense, such Assessment and to submit such Assessment to the DOT for review.

a.

If, as a result of the findings of the Phase I Environmental Assessment, it is
determined that a Phase II Environment Site Assessment is required in connection
with the Swap, CPB2 agrees to obtain, at its sole cost and expense, such
Assessment and to submit such Assessment to the DOT for review.

If it is determined that environmental remediation is required in connection with
the existing Rail Corridor, the parties acknowledge that the DOT shall not be
required to perform such remediation unless CPB2 agrees to pay for all assoc1ated

costs or the DOT is otherwise reimbursed for such costs. -



6. In addition to the P&S, CPB2 and the DOT agree to perform, execute and deliver, or to
cause to be performed, executed and delivered, in connection therewith any and all such
further acts, documents, deeds and assurances as may be necessary to consummate the
transactions contemplated by the Swap.

7. As a condition to the closing under the terms of the P&S, CPB2 shall obtain the consent
of the City of Portland to the relocation of the Trail Corridor and if applicable, CPB2
shall obtain the consent of the Narrow Gauge to the track relocation or to the terms of the
agreement, as contemplated by Paragraph 4 above.

8. Each party shall be responsible for payment of their respective fees and expenses
incurred in connection with the negotiation and implementation of this MOU, including,
without limitation, their respective attorneys’ fees and disbursements.

9. All notices given under this MOU shall be in writing and shall be hand delivered, or sent
by certified or registered mail, return receipt requested, or sent by nationally recognized
overnight delivery service. All notice shall be addressed to the address set forth above
for the addressee or to such other address as designated by such addressee by notice to
the other party. Any notice given pursuant to this Paragraph 9 shall be deemed given
upon receipt by the addressee or upon the date receipt is refused. Supplementing the
foregoing, a copy of any notice to CPB2 shall be simultaneously sent, in the same manner
as set forth above, to Bernstein Shur, 100 Middle Street, Portland, Maine 04101, to the
attention of Richard D. Prentice, Esq.

10. This MOU may be executed in any number of counterparts, each of which shall be
deemed to be an original, and all of such counterparts shall constitute one MOU. To
facilitate execution of this MOU, the parties may execute and exchange by telephone
facsimile or electronically scanned counterparts of the signature pages.

11. If any provision of this MOU is held to be illegal, invalid or unenforceable under present
or future laws, such provision shall be fully severable as if such provision had never
comprised a part of the MOU; and the remaining provisions of the MOU shall remain in
full force and effect and shall not be affected by the illegal, invalid or unenforceable
provision or by its severance from this MOU. Furthermore, in lieu of such illegal, invalid
or unenforceable provision, there shall be added automatically as part of this MOU a
provision as similar in terms to such illegal, invalid or unenforceable provision as may be
possible and that is otherwise legal, valid and enforceable.

12. This MOU constitutes the entire understanding between the parties with respect to the
scope of the agreements described herein, and all prior or contemporaneous agreements,
understandings, representations and statements, oral or written are merged into this
MOU. Neither this MOU nor any provision hereof may be waived, modified, amended,
discharged or terminated except by an instrument in writing signed by both parties.

~ 13, This MOU shall be binding upon and shall inure to the benefit of CPB2-and the DOTand—
their respective successors and assigns.



14. This MOU shall be governed by and interpreted in accordance with the laws of the State
of Maine.

[END OF DOCUMENT; SIGNATURES ON NEXT PAGE]




IN WITNESS WHEREOF, this MOU has been duly executed and delivered as of the day

and year set forth above.

CPB2 LLC
By: CPB2 Management LLC, Manager

By S~

Case . nitice
Manager

DEPARTMENT OF TRANSPORTATION

David Bernhardt
Its Commissioner
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6. EVIDENCE OF STATE AND/OR FEDERAL APPROVALS

On behalf of CPB2 LLC, Woodard & Curran assessed the regulatory triggers/thresholds for permitting under MaineDEP
Site Location of Development (Site Law), and MaineDEP Stormwater Law for the proposed re-development project. It
is our understanding that the proposed project should not be subject to Site Location of Development standards since
it will result in less than three acres of new Structure area from what was in existence in 1970 (establishment of Site
Law), but that because the proposed project will disturb more than one acre of land and result in more than one acre
of new impervious area, MaineDEP Stormwater Law applies and a Stormwater Permit will be required. The City of
Portland has delegated review for Stormwater Permits, so approval will be obtained as part of the formal Site Plan
application, to be submitted at a later date. A letter documenting these determinations was provided to the MaineDEP,
which has been attached to this Section for your reference, and the proposed Stormwater Management strategy is
described in Section 12 of this Report.

We anticipate that the following State and Federal Permits will be required:

o A Maine Construction General Permit will be required because the proposed project will disturb more than
one acre of land.

e A MaineDEP Natural Resources Protection Act Permit-by-Rule (NRPA PBR) for new stormwater outfalls into
the Fore River.

e A Category 1 Notification under the Maine General Permit through the Army Corps of Engineers for new
stormwater outfalls into the Fore River.

o Development of the Marina will require full permits through MaineDEP and Army Corps of Engineers; it should
be noted that the Marina will also require review and approval through the Portland Board of Harbor
Commissioners. An application will be submitted to the Harbor Commissioners under separate cover.

No other State or Federal permits will be required.

6.1 ATTACHMENTS
e SLOD Determination Letter & Figure

CPB2 (227007) 6-1 September 2016
Master Development Plan Application



COMMITMENT & INTEGRITY 41 Hutchins Drive T800.426.4262
DRIVE RESULTS Portland, Maine 04102 T207.774.2112

www.woodardcurran.com F 207.774.6635

Via FedEx

A September 16, 2016

o~ Alison Sirois, Director of Land Enforcement
y ‘ Maine Department of Environmental Protection
WOODARD Southern Maine Regional Office
&CURRAN 312 Canco Road
Portland, Maine 04103

Re: 58 Fore Street Re-development
Site Law Determination

Dear Alison:

On behalf of CPB2, LLC, Woodard & Curran is writing to confirm that the Site Location of Development
Law (Site Law) does not apply to the proposed re-development of the former Portland Company
Complex located at 58 Fore Street in Portland. The proposed project Site encompasses three parcels
owned by CPB2, LLC. The parcels are identified as Tax Map 18A, Lots 1, 2, and 3. Lot 2 is located
along the waterfront, separated from Lots 1 and 3 by a linear parcel owned by the State of Maine. A
survey completed by Owen Haskell, Inc. in May 2013 identifies the areas of Lots 1 and 2 at 6.04 acres
and 1.02 acres respectively, and Lot 3 as 2.87 acres for a total of 9.93 acres.

We have assessed the proposed re-development project under Site Law and have determined that it
does not meet the definition of “development of state or regional significance that may substantially
affect the environment.” The property is less than 20 acres and the development is not oil or gas
exploration or production activity, an oil terminal facility or an offshore wind power project. Therefore,
the only question remaining is whether the development is a structure, i.e. does it contain “buildings,
parking lots, roads, paved areas, wharves or areas to be stripped or graded and not to be revegetated
that cause a total project to occupy a ground area in excess of 3 acres.”

The property at 58 Fore Street was first developed in 1857, as part of the Portland Company. By 1970,
the majority of the property was covered by roads, parking lots and buildings. The proposed re-
development of the site will reuse many of the buildings and associated facilities existing on January 1,
1970 and therefore is exempted from review under 38 M.R.S. § 488. Accordingly, the Department may
not consider the redevelopment of those areas in its determination of whether the proposed
development meets the 3-acre threshold.

A 1969 aerial photograph of the Site was found in the records available from the City of Portland Public
Works Department Archives Vault. Only approximately 2.83 acres of the 1969 Site was vegetated, such
that much of the Site was developed and consisted of “structure” prior to January 1, 1970.

The proposed redevelopment project will result in approximately 2.77 acres of new buildings, parking
lots, roads and paved areas. Attached is a Figure that shows the structure area from 1969, the
proposed condition, and the resulting new structure area upon future buildout. Since the total proposed
new structure area will be less than three acres, the 3-acre structure threshold is not met. Based on
these findings, it is our understanding that the proposed project will not be subject to Site Location of
Development standards.
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Although we understand that the project will not be subject to Site Location of Development standards,
substantial review of the project has and will occur by Local, State and Federal regulatory agencies.
Specifically, in 2014 and 2015 the property was re-zoned in accordance with a zone change application
reviewed by the City of Portland Planning Board and approved by the Portland City Council for
consistency with the City's Comprehensive Plan; in 2015 and 2016 the City of Portland Historic
Preservation Board recommended and the Portland City Council approved a Historic District
designation on portions of the property; the property owner is currently preparing a Master
Development Plan to be submitted to and reviewed by the City of Portland Planning Board for
consistency with the City’s Land Use Code; future development of each building or development blocks
on the site will be subject to Site Plan review by the City of Portland Planning Board for consistency
with the City’s Land Use Code; and redevelopment of the marina and any modifications to the sea wall
or stormwater outfalls will be subject to review by the MaineDEP for compliance with the Natural
Resources Protection Act and US Army Corps of Engineers for compliance with the Maine General
Permit.

It should also be noted that, because the proposed project will disturb more than one acre of land,
MaineDEP Stormwater Law applies and a Stormwater Permit will be required. The proposed project will
create more than one acre of new impervious area, and will therefore be required to comply with the
Basic and General Standards of MaineDEP Chapter 500 Stormwater Management Rules, including
conformance with the Maine Construction General Permit. The City of Portland has delegated review
for Chapter 500 Stormwater Permits, so approval will be obtained as part of the formal Site Plan
application, to be submitted at a later date. The City of Portland recently adopted changes to their
Stormwater Standards that require treatment of redevelopment areas beyond the standards of the
Chapter 500 Stormwater Management Rules; as such we anticipate that stormwater quality treatment
utilizing technologies acceptable under the General Standards will be provided for a substantial area of
the site, a significant improvement over the existing site condition, which has no stormwater treatment
systems in place.

Please do not hesitate to contact me if you have any questions or require additional information.
Sincerely,
WOODARD & CURRAN

David Senus, PE
Project Manager

AEA/das
Enclosure(s) Site Law Determination Figure
cc: CPB2 LLC - c/o James Brady, Kevin Costello, Casey Prentice

Barbara Barhydt, Development Review Services Manager, City of Portland Planning Division
Mary E. Costigan, Bernstein Shur

CPB2, LLC (227007.03) 2 Woodard & Curran
2016 09 16 Site Law Determination Letter MEC DAS September 16, 2016



PLAN NOTES:
1.

THE PURPOSE OF THESE FIGURES IS TO DETERMINE WHETHER THE PROPOSED PROJECT TRIGGERS THE REGULATORY THRESHOLDS FOR PERMITTING UNDER
MAINEDEP SITE LOCATION OF DEVELOPMENT (SITE LAW) BASED ON "STRUCTURE” AREA.

‘STRUCTURE” IS DEFINED AS BUILDINGS, PARKING LOTS, ROADS, PAVED AREAS, WHARVES OR AREAS TO BE STRIPPED OR GRADED AND NOT TO BE
REVEGETATED WHICH CAUSE A TOTAL PROJECT TO OCCUPY A GROUND AREA IN EXCESS OF THREE ACES. FOR THE PURPOSES OF THIS EVALUATION,
ANY NON—-VEGETATED AREAS ARE ASSUMED TO BE STRUCTURE.

THE EFFECTIVE DATE FOR SITE LOCATION OF DEVELOPMENT LAW WAS JANUARY 1, 1970, AND THE 'STRUCTURE” THRESHOLD UNDER SITE LAW WAS
IMPLEMENTED ON OCTOBER 1, 1975. DEVELOPMENT THAT WAS IN PLACE PRIOR TO 1970 IS CONSIDERED TO BE GRANDFATHERED AND EXEMPT FROM SITE
LAW REGULATION, AND ANY STRUCTURE ADDED AFTER THIS DATE IS CONSIDERED NEW STRUCTURE'.

DERIVED FROM AERIAL PHOTO
PREPARED BY OWEN AND WHITE
INC. CONSULTING ENGINEERS
BATON ROUGE, LA DATED: 1969
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7. ASSESSMENT OF ZONING - §14-527 (C)(6)

The Project Site is located within the B-6 Eastern Waterfront Mixed Zone, Eastern Waterfront Port Zone, and Shoreland
Zone and is subject to the requirements of the City of Portland Code of Ordinances, Chapter 14 Land Use, Division
15.1 (B6), Division 17.5 (EPWZ), Division 26.0 (Shoreland) and Building Height Requirements detailed on the B6
Building Height Overlay & Building Envelope map dated effective on July 1, 2015. A portion of the site is located in a
FEMA Flood Zone, as shown by the Flood Insurance Rate Map attached to this Section, and is therefore subject to the
City’s Flood Plain Management regulations (Division 26.5).

Some of the purposes of the B-6 Eastern Waterfront Mixed Zone, as defined by the Ordinance, are to:

e “Establish a zoning district for the upland portion of the eastern waterfront area that encourages the district to
acquire an urban form through development that emphasizes a quality pedestrian experience, promotes public
transit and demonstrates exemplary urban design.”

e “Promote a range of uses to achieve twenty-four-hour urban vitality and shared use of parking infrastructure
as recommended in the Eastern Waterfront Master Plan for redevelopment.”

Some of the purposes of the Eastern Waterfront Port Zone, as defined by the Ordinance, are to:
o Nurture deepwater dependent activity within the context of the established waterfront.

e Support and expand Portland’s marine industry which requires piers, uplands and circulation consistent with
the transportation and use of marine facilities.

o Offer supporting services and activities to provide a safe, convenient and enjoyable travel experience for users
of marine passenger facilities which will help foster the growth of Portland’s marine passenger industry.

o Foster non-marine uses that complement the marine passenger industry and are compatible with existing and
future water dependent uses while providing opportunities for residents and visitors to enjoy the Eastern
waterfront.

e Ensure the primary use of the deep-water resources is for the berthing and support of large vessels.

e Design and maintain existing and future pier infrastructure and upland support areas to support a variety of
marine uses and to be responsible to future technologies and trends in the marine industry.

Some of the purposes of the Shoreland Zone are, as defined by the Ordinance, are to:

e “Further the maintenance of safe and healthful conditions, prevent and control water pollution, protect fish
spawning grounds, aquatic life, bird and other wildlife habitat; protect buildings and lands from flooding and
accelerated erosion; protect archaeological and historic resources; protect commercial fishing and maritime
industries; protect freshwater and coastal wetlands; control building sites, placement of structures and land
uses; conserve shore cover, visual as well as actual points of access to inland and coastal waters and natural
beauty, as appropriate in an urbanized environment; and to anticipate and respond to the impact of
development in shoreland areas.”

Some of the purposes of the Flood Plain Management regulations, as defined by the Ordinance, are to:

o “Reduce future flood risks and losses, protect against financial and human loss resulting from flood disasters,
and to control the placement of structures, construction materials, and methods used to minimize potential
property damage due to flooding.”

One additional zoning requirement is Article 1X, Historic Preservation. The purpose of Article IX is to promote the
educational, cultural, economic and general welfare of the City of Portland by:

CPB2 (227007) 7-1 September 2016
Master Development Plan Application
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o Creating a mechanism to identify, preserve and enhance distinctive areas, sites, structures and objects that
have historic, cultural, architectural and archeological significance;

o  Providing a resource of information and expertise to help those interested in rehabilitation or new construction
in a district or restoring a landmark;

e Applying design standards in a reasonable and flexible manner to prevent the unnecessary loss of the
community's historical features and to ensure compatible new construction and rehabilitation in historic
districts while not stifling change and development or forcing modern recreations of historic styles;

o Fostering civic pride in the city's history and development patterns as represented in such distinctive areas,
sites, structures and objects;

e Protecting and enhancing neighborhood character;

e Stabilizing and improving the values of designated properties and areas;

e Protecting and enhancing the attractiveness of the city to its home buyers, home owners, residents, tourists,
visitors, businesses and shoppers; and

o Fostering and encouraging preservation, restoration and rehabilitation that respects the historic, cultural,
architectural and archeological significance of distinctive areas, sites, structures and objects.

CPB2 LLC worked closely with the City of Portland to modify the zoning for 58 Fore Street and changes were adopted
by the City Council on June 1, 2015 consistent with recommendations set in the “Master Plan for Redevelopment of
the Eastern Waterfront.” The extension of the B-6 Eastern Waterfront Mixed Zone and B-6 Building Height Overlay
map onto the upland portion of the 58 Fore Street property as well as the Eastern Waterfront Port Zone onto the
waterfront portion of the property are critical to the vision set forth by the Eastern Waterfront Master Plan and design
guidelines for the Eastern Waterfront. The B-6 zoning was created specifically for the entirety of the Eastern Waterfront
and exists on the adjacent properties to the west of 58 Fore Street. This zone change allows for residential development
and expanded retail and commercial uses as it encourages this district to acquire a distinctly urban feel through
development that emphasizes a quality pedestrian experience and demonstrates exemplary urban design.

This project will help to accomplish all of these intentions and help bring to fruition the vision of the Master Plan for
Redevelopment of the Eastern Waterfront by integrating the property and project with the surrounding area and creating
a connection between the waterfront and the rest of the neighborhood. The overall project concept is built on City and
stakeholder feedback and includes reinvigorating the most historically significant elements of the site, expanding and
redeveloping the marina, providing a diverse mix of housing units, and enhancing access to the water's edge.
Descriptions of the project’'s compliance with the relevant sections of the City’s Code of Ordinances are provided below.

7.1 PERMITTED USE (§14-269)

Currently, there are 15 buildings on the Site, most of which are interconnected 19th century industrial buildings,
originally used by The Portland Company for its foundry operations. Building 5 is a more recently constructed modern
single story high bay steel shed building with a small office area. Portland Yacht Services formerly occupied the majority
of the leasable space on the 58 Fore Street Property for its full-service boatyard operations and marina. PYS has
relocated its operation further down Commercial Street. Additional tenants range from architect firms to non-profits to
marine-relates uses. The current marina has 128 slips and 18 transient moorings and can accommodate vessels over
200’ long with up to 20’ of draft.

The current use of the Site is mixed and the redevelopment project will retain some of existing uses such as office,
marina and commercial. All proposed building and site development is located within the B6 and EWPZ.

The B-6 Zone permits the following uses:
e Commercial
o Professional, business and general offices
o Restaurants

CPB2 (227007) 7-2 September 2016
Master Development Plan Application
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o Hotels and Inns
o Craft and Specialty Shops
o Retail and Retail Service Establishments
o Theatres
o Banking Services
o Cabinet and Carpentry Shops
o Personal Services
o Business Services
o Offices of Business Trades People
o Miscellaneous Repair Services
o Telecommunication and Broadcast and Receiving Facilities
o Brew Pubs & Microbreweries
o Electronic Data Storage
o Marine Products Wholesale/Retail
o Harbor & Marine Supply Services
o Underground Marine Fuel Storage
o Bakeries, Coffee Roasters, Commercial Kitchens
o Printing Establishments
e Residential
o Attached Dwellings Including Row Houses, Two Family and Multifamily Dwellings
o Handicapped Family Units
o Combined Living/Working Spaces
o Mixed Use Residential and Commercial Structures
e Public
o Utility Substations
o Landscaped Pedestrian Parks/Plazas
o Pedestrian and Multi-Use Trails
7.2 DIMENSIONAL REQUIREMENTS
The dimensional requirements for the B-6 zone are defined in Table 2.
Table 2: B6 Dimensional Requirements
Requirement  Details ' Notes
Minimum Lot Size | None
Minimum None
Frontage
Yard Dimensions | Front Setback — None (see | For Front Setback, new structures located in the blocks
— Minimum Yards | notes) located south of Fore Street and north of Commercial
in the B6 Zone Side Setback - None Street and its extension, shall build to the key building
Rear Setback - None envelopes shown on the B6 Building Height Overlay &

Building Envelopes map. Buildings located in the
easternmost key building envelope, shall not have a
maximum front setback, and shall not be required to build
to the key building envelope perimeter. Parking structures
and the buildings for public transportation facilities may,
however, set back beyond the key building envelopes
(toward the interior of blocks), but may not occupy the

CPB2 (227007) 7-3 September 2016
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Requirement  Details ' Notes

land between the key building envelope and the street
right of way.

Yard Dimensions
— Maximum
Building Setback
from Street Line

10 feet, except for parking
garages, public transportation
facilities and as provided with
regard to view corridors and key
street wall development.

For lots fronting on more than one street, the setback can
be increased more than ten (10) feet if all of the following
conditions are met: i. The increased setback occurs at the
intersection of the streets; ii. The increased setback area
is the primary pedestrian entrance to the building; iii.
Seventy-five (75) percent of the total building wall length
facing the abutting streets shall be setback no greater
than ten (10) feet; and iv. All building wall segments,
which make up the increased setback shall be included in
the calculation of the total building wall length noted in
subsection iii.

View Corridors
and Key Street
Wall Development

See notes.

New structures located in the blocks located south of Fore
Street and north of Commercial Street and its extension,
shall build to the key building envelopes shown on the B6
Building Height Overlay & Building Envelopes map.
Buildings located in the easternmost key building
envelope, shall not have a maximum front setback, and
shall not be required to build to the key building envelope
perimeter. Parking structures and the buildings for public
transportation facilities may, however, set back beyond
the key building envelopes (toward the interior of blocks),
but may not occupy the land between the key building
envelope and the street right of way.

Minimum length of
building wall
required to be
located along
street frontage of
ot

i. 70% of lot street frontage; or

ii. 25% of building perimeter,

iii. for buildings fronting on two
or more streets, the minimum
building wall on one street
may be decreased so long as
the frontage is proportionally
increased on other streets in
so far that the building wall on
the secondary street is not
reduced to less than 25 feet.

Except that buildings located in the easternmost key
building envelope, as shown on the B6 Building Height
Overlay & Building Envelopes map, shall not be subject
to this requirement.

Maximum Lot
Coverage

100%

Maximum Building
Height

65 Feet

Or as otherwise governed by a Building Height Overlay
map (for example, in the Eastern Waterfront).

Minimum Building
Height

No new construction of any
building shall have less than three
(3) floors of habitable space
above the average adjacent
grade within twenty five (25) feet
of any public street.

Except that buildings located in the easternmost key
building envelope, as shown on the B6 Building Height
Overlay & Building Envelopes map, shall not be subject
to a minimum building height. This provision does not
apply to parking garages, public transportation facilities,
utility substations or additions to or relocation of

designated historic structures.

CPB2 (227007)
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The dimensional requirements for the EWPZ zone are defined in Table 3.

Table 3: EWPZ Dimensional Requirements

Requirement | Details | Notes
Minimum Lot Size None
Minimum Frontage | None

Yard Dimensions

Front Setback — None
Side Setback — None
Rear Setback - None

Yard Dimensions

Setback from pier line

A minimum setback of twenty five(25) feet from the edge of
any pier, wharf or working edge of the hardened shoreline
shall be required for any structure, provided that marine
offices, as defined in Section 14-301(b)(12), may be located
up to five (5) feet from the edge of any pier, wharf or working
edge of the hardened shoreline. The setback area may be
utilized for water-dependent uses and public uses and
activities, subject to the provisions of sections 14-300.1 (no
adverse impact) and 14-301.1 (conditional use provisions),
and shall not be utilized for restaurant, drinking, or other non
water-dependent uses or for off-street parking. The edge of
any pier, wharf or bulkhead shall include any attached
apron(s).

Maximum 100%

impervious surface

Maximum  building | 45 feet (see notes) e For purposes of this section only, moveable elements
height such as cranes and gantries, connection devices such

as conveyors or bridges, and floating vessels shall not
be subject to the space and bulk requirements, but shall
be subject to a determination by the Federal Aviation
Administration that the location of such equipment will
not create a hazard to air traffic.

e Rooftop appurtenances may exceed the maximum
height limits of forty-five (45) feet providing that their
design and placement is either fully screened or
integrated into the architecture of the structure on which
they sit.

e The applicant must provide a determination from the
Federal Aviation Administration that structures and
equipment in excess of forty-five (45) feet will not
exceed the applicable height guidelines for the runway
approach and will not create a conclusive evidence that
the proposed development will not create a hazard.

7.3 B6 BUILDING HEIGHT OVERLAY & BUILDING ENVELOPE MAP

During the master planning process, appropriate building heights were established that respect view corridors, the
historic nature of the site, and site topography, all in compliance with the B-6 Building Height Overlay Map. The B-6

CPB2 (227007)
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Eastern Waterfront Mixed-Use zone, and accompanying B6 Building Height Overlay Map, were adopted by the City
Council on June 1, 2015, consistent with the recommendations set forth by the Master Plan for Redevelopment of the
Eastern Waterfront.

CPB2 LLC met with the City of Portland’s Planning and Zoning staff at Portland City Hall on February 3, 2014, July 21,
2014 and July 15, 2016 to specifically discuss building heights as they pertain to the planned development project at
the 58 Fore Street property and the B6 Building Height Overlay and Building Envelope Map. Memorialized at these
meetings was the City's verification that building heights in the B6 are calculated from average grade, unless otherwise
noted on the Height Overlay Map. This measurement was also verified through extensive conversations at the Planning
Board and Council meetings regarding the B6 Height Overlay Map. Average grade is calculated by averaging the
proposed ground surface elevation at the building corners or by averaging the proposed ground surface elevation at
some set interval around the perimeter of the proposed building; either method is acceptable at the prerogative of the
applicant. City Staff agreed that this has been and is the City’s confirmed methodology. Building height for the 58 Fore
Street project was calculated in this manner.

CPB2 also confirmed with City staff that regarding pedestal parking forming a continuous foundation for an overall
building structure, for the purposes of measuring average grade, a common foundation of parking would be measured
as a single overall building structure.

7.4 ATTACHMENTS
e FEMA Flood Insurance Rate Map

e  B6 Building Height Overlay & Building Envelopes Map

e Building Height Calculation Plan
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ELEVATION
IN FT. (NGVD)! DESCRIPTION OF LOCATION

20.74 Disk set in highest point of large ledge outcrop on Fish Point,
approximately 350 feet north from Fort Allen park off
Eastern Promenade, approximately 140 feet west from
Canadian National Railway tracks.

14.46 Chiseled T in top of stone sill projecting 2 inches southeast
from under south corner of building, 0.3 foot below level of
sidewalk and approximately level with ground, at inter-
section of Commercial and India Streets at bottom south
corner of 3-story Steamship Freight office building at
northeast end of Commercial Street.

14.04 5-inch drill hole in top of water table between two bases of
stone columns on northeast side of entrance to Custom
House located at intersection of Commercial and Pearl
Streets, 11.5 feet northwest of the northwest curb of
Commercial Street and 55.5 feet northeast of northeast
curb of Pear! Street.
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NATIONAL FLOOD INSURANCE PROGRAM

FIRM

FLOOD INSURANCE RATE MAP

CITY OF

PORTLAND, MAINE
CUMBERLAND COUNTY

PANEL 14 OF 17

(SEE MAP INDEX FOR PANELS NOT PRINTED)

COMMUNITY-PANEL NUMBER
230051 0014 B

EFFECTIVE DATE:
JULY 17, 1986

Federal Emergency Management Agency

This is an official copy of a portion of the above referenced flood map. It

was extracted using F-MIT On-Line. This map does not reflect changes

or amendments which may have been made subsequent to the date on the
title block. For the latest product information about National Flood Insurance
Program flood maps check the FEMA Flood Map Store at www.msc.fema.gov
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1) For Buildings located East of Hancock Street, no building mass higher
than 45 feet shall be wider than 70 feet measured parallel with the waterfront
nor longer than 140 feet measured perpendicular with the waterfront.

The 70 foot wide building extension allowed above must be at least

90 feet apart, measured parallel with the waterfront, and if abutting

Mountfort Street (extension) must be set back 25 feet from any street.

2) No Buildings shall be located outside of the Key Building Envelope.
In Defined View Corridors, no Building allowed above the corresponding
Fore Street elevation.

3) For buildings located East of Mountfort Street (extension), no
building shall exceed 35 feet in height above the adjacent Fore Street
grade within 100 feet of the Fore Street right-of-way, as measured
perpendicular to the Fore Street right-of-way.

4) Location of Building Break Line is approximate as

shown, and intended to promote a break in building mass to allow
for the development of blocks and site permeability. The exact
location of blocks and site permeability shall be identified, defined,
and reviewed under a Master Development Plan or

45 ft with Subdivision/Site Plan review.
extensions to

55 ft

Legend

= = m 1 Key Building Envelope

= s m 1 Byilding Break Line
- . '

e o View Corridor - No Build Above Relative Fore Street Elevation
” Proposed Mountfort Street Extension

D B6 Zone
E Parcel Boundary

Adopted by the Portland City Council by Building Envelope
Order 185-14/15 on June 1, 2015
Effective July 1, 2015

35 foot maximum building height

45 foot maximum building height

/// 45 foot maximum building height, building height measured from feet above flood plain, not average grade
45 foot maximum building height with building extension to 55 feet

45 foot maximum building height with building extension to 65 feet
0 100 200 400

s T N N cct 65 foot maximum building height Feb 20, 2015
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8. EASEMENTS AND OTHER BURDENS §14-527 (C)(7)

A Boundary Survey that shows the site and surrounding parcels is provided in Section 15 of this Report. The following
existing easements, public rights of way or other burdens have been identified:

MaineDOT Right of Way (ROW) — The State of Maine owns the 50-foot wide rail-trail-corridor located
between tax lots 1 and 3 and tax lot 2 of the Project Site, as shown on the Boundary Survey provided in
Section 15 of this Report.

MaineDOT Crossing Rights — The MaineDOT has granted 50-foot wide pedestrian access points across the
trail, rail line, and MaineDOT Right of Way to preserve access to the water, as shown on the Boundary Survey
provided in Section 15 of this Report; these crossing rights may be relocated/redefined with MaineDOT
approval.

City Right of Way (ROW) on Fore Street — There is a City ROW on Fore Street where the proposed
development has designed an access stairway into the site. An easement will be required at the top of the
Public Access Easement area. The public access easement traverses an area of significant grade change
from the existing Fore Street grade to the historic core area of site. The Fore Street ROW is significantly wider
in the area of the public access easement, resulting in limited land area on 58 Fore Street property at the top
of the proposed stairs. As such, the stairway within this area is proposed to encroach within the Fore Street
Right-of-Way, requiring an easement or maintenance agreement to be granted to the 58 Fore Street property
to construct and maintain stairs within the City ROW. This concept has been reviewed with City staff and the
City staff have been supportive of this approach.

Public Access Easement — There is a proposed public access easement located further to the west of the
view corridors (described below). CPB2 LLC has agreed to provide the City with a fifty-foot wide public access
easement across the 58 Fore Street property from Fore Street to the waterfront edge of the Project Site. The
proposed location of the 50’-wide easement is on and over a portion of the footprint of former Building 1 and
extending from Fore Street to the southerly boundary of the property. The description is intended to be general
in nature and the final configuration can be determined by CPB2 LLCs discretion with approval of the Planning
Board and Corporation Counsel.

Retaining Wall — An access easement to the City of Portland is provided for the 4-foot tall, approximately
353-foot long wall located along Fore Street, as shown on the Boundary Survey provided in Section 15 of this
Report.

Utilities — The State of Maine and the Canadian National Railway Company have conveyed perpetual
easements to the Portland Water District for utilities located along the southern side of the Site, as shown on
the Boundary Survey provided in Section 15 of this Report. The 30-foot wide Canadian National Railway
Company easement is associated with the PWD 33-inch diameter sewer force main, and the 50-foot wide
State of Maine easement is associated with water and sewer utilities.

View Corridors — The B6 Building Height Overlay & Building Envelope map dated effective on July 1, 2015
requires four individual 50-foot view corridors at Kellogg, Waterville, St. Lawrence and Atlantic Streets be
maintained. Within the defined view corridors, no building is allowed above the corresponding Fore Street
elevation.

CPB2 (227007) 8-1 September 2016
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9. WAIVER REQUESTS

A waiver is being requested as described below.

9.1 FLOODING STORMWATER STANDARD

We are requesting a waiver from providing additional storage of stormwater for the Flooding Standard, due to the fact
that the project will discharge directly into the ocean. Stormwater runoff from the Site will be conveyed exclusively via
sheet flow and a piped system. Further discussion of stormwater management is included in Section 12 of this Report.

CPB2 (227007) 9-1 September 2016
Master Development Plan Application



10. EVIDENCE OF FINANCIAL & TECHNICAL CAPACITY - §14-527(C)(9)
10.1 FINANCIAL CAPACITY

The Master Development Plan for 58 Fore Street presents a multi-hundred million dollar project to be built-out over the
coming decade. Individual components of the project may be financed through CPB2 LLC or other development entities
as the redevelopment efforts progress. The planning and design efforts associated with permitting this Master
Development Plan have been financed by CPB2 LLC. Additional information on financing will be presented for review
as the redevelopment vision progresses into individual Site Plans Applications submitted to the City for each
development block. The attached letter indicates CPB2 LLC, has adequate financial capacity to plan and permit this
Master Development Plan.

10.2 TECHNICAL CAPACITY

The redevelopment team consists of Portland based developer CPB2 LLC, and a group of three qualified, experienced
managers. CPB2 LLC has a clear vision of redeveloping 58 Fore Street to reach its full potential and fulfill the goals
set forth by the Eastern Waterfront Master Plan. Its management team includes Jim Brady, Casey Prentice and Kevin
Costello. The CPB2 partners have completed several projects which include similar qualities and challenges posed by
the 58 Fore Street redevelopment project. The CPB2 team brings together a balance of experience which includes
mixed use development, historic redevelopment, architecture and design, maritime development, acquisition and
business management, financing and visioning/public input experience. With their experience, they offer a thoughtful
vision for bringing additional housing, economic stimulus and job growth to the City of Portland. Some of their individual
development related projects include:

o Press Hotel — a LEED-certified boutique hotel with a historic history (former headquarters of the Portland
Press Herald) - Portland, ME

e EVO - arestaurant adjacent to the Hyatt Place Hotel - Portland, ME

o ™ 280 Fore Street— 70,000 Class A office/retail building at the corner of Franklin and Fore Streets — Portland,
ME

e **Hilton Garden Inn - hotel located in a historic district — Portsmouth, NH
o ™ CIEE - 60,000 square foot office/condo building located on Fore Street — Portland, ME
o ™50 Sewall Street — 40,000 square foot LEED-certified medical office building - Portland, ME

o Excelsior & Des Bains-Lido — multi-project development that included the rehabilitation of two historic assets
in Venice, Italy

o Chebeague Island Inn - renovations of a 21-room historic inn and ocean side golf course — Chebeague Island,
ME

Note: ** Indicates Jim Brady while in his role as President of Olympia Development.
The design team includes the following professionals:

e Architect — Perkins + Will, Boston, MA

o  Civil Engineer & Permitting Professional — Woodard & Curran, Portland, ME

e Local Architect/Historic — Scott Simons Architects, Portland, ME

o Landscape Architect — Michael Boucher Landscape Architecture, Freeport, ME

o Traffic Engineer — Gorrill Paimer, South Portland, ME

CPB2 (227007) 10-1 September 2016
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o  Sustainability Consultant — Thornton Tomasetti, Portland, ME
e  Geotechnical Engineer — Haley & Aldrich, Portland, ME
e Surveyor — Owen-Haskell, Falmouth, ME

o  Marina Designer — Applied Technologies Management (ATM), Charleston, SC
10.3 ATTACHMENTS

o Financial Capacity Letter

CPB2 (227007) 10-2 September 2016
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HFF

Holliday Fenoglio Fowler, L.P

September 14, 2016

Ms. Christine Grimando, AICP

Senior Planner

Planning & Urban Development Department
389 Congtess Street 4th Floor

Portland, ME 04101

Re: 58 Fore Street Redevelopment by CPB2 LLC / Master Development Plan Financing
Dear Ms. Grimando,

It’s my pleasure to provide this memorandum confirming HFF’s relationship with the CPB2 LLC and its managing
partners Jim Brady, Casey Prentice and Kevin Costello. HFF believes that CPB2 LLC and its management possess the
relevant experience to master plan, design, and coordinate a multi-phased development plan of the scope and
importance that the 58 Fore Street redevelopment represents to Portland. The managing partners have proven their
development expertise with numerous successful Portland projects.

CPB2 LLC possesses relationships with capital partners, banks, and financial institutions demonstrating the financial
capacity necessaty to obtain project financing for a master planned waterfront development. In our role as financial
intermediary for the project, HFF will work with CPB2 to arrange the appropriate capitalization for each phase of the
development.

HFF is one of the largest and most successful commercial real estate capital intermediaries in the country. We
incorporate capital markets knowledge with local real estate expertise to successfully complete a broad spectrum of real
estate transactions, regardless of size or complexity. HFF looks forward to working with CPB2 LLC on the financing
aspects of the project as it moves forward from the Master Development Plan submission to phased vertical
developments.

HFF's unique knowledge, broad capital matkets relationships and national platform enable the firm to be in the position

to arrange financing for a wide range of commercial real estate projects and we’re proud of our history of performance
spanning more than 30 years.

Thank you and best regards,

Anthony Cutone
Managing Director

One Post Office Square ® Boston, Massachusetts 02109 ® Main: (617) 338-0990 = Fax: (617) 338-2150
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11. CONCEPTUAL SITE PLAN §14-527 (E)

The existing Project Site is fully developed and there are no known areas of significant natural features, including
unusual natural areas, rare or endangered botanical features, areas of significant wildlife habitats, or wetland areas
located within or adjacent to the Project Site. Portions of the project are located within a Historic District and will impact
historic resources.

11.1 GENERAL IMPACT OF PROPOSED MASTER DEVELOPMENT PLAN UPON THE AREA §14-
527(E)(1)

A neighborhood context map has been prepared at a scale not less than one (1) inch equals one hundred (100) feet
and provides a graphic description of the neighborhood where 58 Fore Street lies. The map includes roads, utilities
and other public facilities, major existing buildings and structures and is attached to this Section.

The Project Site has historically been a developed part of the City of Portland and the site has always been bordered
by the Munjoy Hill/East End neighborhood and Portland Harbor.

Portland Company circa 1938

There are a variety of residential, office, hotel, commercial and retail uses currently within the vicinity of the Project
Site. The redevelopment of the former Portland Company complex offers an opportunity to fully realize the potential of
this site in accordance with the Eastern Waterfront Master Plan and market forces. The underlying tone of the project
is for it to be a neighborhood that is within the context of the surrounding area and aligns with City Zoning requirements.
The most important elements of the project are protecting public access to the waterfront, preserving the historic nature
of the site, enhancing waterfront uses and ensuring the development is in line with pedestrian access.

The eastern portions of the site are proposed as residential to reflect and support the character of adjacent, existing
residential uses. The uses transition to more commercial and public spaces moving west throughout the site which are
consistent with the existing uses and create a natural and consistent transition with that section of the City. The
waterfront zone of this project merges directly with the Eastern Promenade Trail, accommodating pedestrians, cyclists,
and the Maine Narrow Gauge Railroad. A generous walkway runs along the seawall for the entire length of the property,

CPB2 (227007) 111 September 2016
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connecting seamlessly to existing trails to the east, and the city-owned Amethyst lot to the west. The waterfront walkway
widens around the proposed marina building to allow pedestrian circulation and to afford excellent views of Portland
Harbor. The waterfront walkway is separated from the bicycle and train routes of the Eastern Promenade Trail by a
planted buffer that will create a calmer walking environment, and guide pedestrian crossings of the faster bike and train
traffic lanes at demarcated points along the trail. The primary crossing is aligned with the central view corridor and
circulation axis between B3 and B5. A second future crossing is proposed on the western side of B3 where the Amethyst
lot meets the waterfront. A smaller, private crossing is proposed between the larger yacht dock space and Blocks 5
and 6.

11.2 CONCEPTUAL SITE PLAN - §14-527 (E)(2)
11.2.1 Approximate Boundary Lines - §14-527 (e)(2)(i)

The approximate boundary lines of existing lots and proposed blocks within and immediately adjacent to the Master
Development Plan, are included in the drawings provided as an attachment to Section 3 of this Report.

11.2.2 Natural Features of the Site - §14-527 (e)(2)(ii)

The drawings attached to Section 3 of this Report show the natural features of the Project Site (waterways, wetlands,
floodplains, topography, soil conditions, etc.). These natural features have been considered in the design of the
proposed development. Portland Harbor directly abuts the property and the proposed development will continue to
utilize this resources as it has been historically used for a marina and yacht support services and public access to the
waterfront. The property is also partially within and adjacent to a FEMA flood zone (A2 and V2, respectively). The only
portion of the project that will be within either of these zones is the marina building and dock space, which are water
dependent uses. The buildings at the waterfront are set back from the EWPZ more than required, providing a sizeable
open zone along the harbor.

The project area is a historically developed site, and there are no known areas of significant natural features, including
unusual natural areas, rare or endangered botanical features, areas of significant wildlife habitats within or adjacent to
the Project Site that warrant preservation.

11.2.3 Analysis of Designated View Corridors, Historic Resources and Archeological Resources
§14-527 (e)(2)(iii)

The 58 Fore Street project was conceived and designed with view corridors and historic resources in mind (there are
no archeological resources associate with the site).

11.2.3.1 Designated View Corridors

The B6 Building Height Overlay & Building Envelope map dated effective on July 1, 2015 requires view corridors. This
project proposes to maintain four individual 50-foot view corridors at Kellogg, Waterville, St. Lawrence and Atlantic
Streets (200 feet in total). There is also a proposed public access easement further to the west of the view corridors.
Within the defined view corridors, no building is allowed above the corresponding Fore Street elevation. The project
envisions that the public access easement will provide an opportunity for neighbors and the public to walk directly down
to the waterfront from Munjoy Hill and Fore Street — something that has been limited in the past.

11.2.3.2 Historic Resources

On October 27, 2015, the Planning Board recommended to the City Council that a portion of the Portland Company
building complex be designated a local historic district subject to Portland’s historic preservation ordinance; the City
Council designated the Portland Company Historic District on February 17, 2016.

CPB2 (227007) 11-2 September 2016
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Figure 4 shows the building numbering of the existing buildings on the Project Site. A map of the district boundaries is
shown in Figure 5. A Historic Preservation Application for Certificate of Appropriateness was submitted on July 26,

2016; a copy of the application is attached to this Section for reference.
Figure 4: Existing Buildings - 58 Fore Street

Tremont Preservation
Services

Inventory of Mistoric
Buildings, January 2014

Existing Buildings: 58 Fore Street Property “The Portland Complex”

11-3 September 2016
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Figure 5: 58 Fore Street — Local Historic District Boundary

District Boundary

at 58 Fore Street:
Including Building 1, 2, 3,
6, 6B, 12, 14, 15, 16, 24
“ and a portion of Building 4 |

October 27" Planning Board Recommendation: Local Historic District Boundaries

11.2.4 Existing/Proposed Buildings, Other Significant Structures, Building Groupings, Exterior
Building Elevations and Entrances, Parking Areas, Other Significant Physical Site Features
§14-527 (e)(2)(iv)

Existing buildings on the Project Site are shown and numbered on

Figure 4. Also existing at the site is a marina operation and this use is anticipated to remain on site. For development
purposes, the site has been divided into seven development blocks. The redevelopment program for the site was
conceived by considering new and redefined uses for these seven separate development blocks. Proposed uses for
the development blocks will include residential, office, commercial, retail, hotel, marina and restaurant buildings as well
as a plaza type feel for pedestrian use between the individual building components.

Within the historic core, there will be pavement in various textures to foster the pedestrian experience and public plaza
environment. A brick inlay within the paving will depict the footprint of Building 1 across the public access easement
adjacent to Building 2. Rail tracks currently extending into Building 1 will be incorporated, as well, to memorialize the
footprint and purpose of Building 1. Continuous stone or other modular paving is envisioned throughout the site.

One significant physical feature is the site grade which is 12" along the 1,000 feet of waterfront and goes from 30 to 50
to 70 to 88 feet along Fore Street. The vision is to utilize this grade differential by constructing pedestal parking beneath

CPB2 (227007) 114 September 2016
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the building footprints of B4, B5 and B6. There will also be a one level pedestal of parking built underneath the building
for B1. On the Thames Street side, this parking will be framed by drive entry, retail and building entry areas, thus
screening the parking behind. This pedestal of parking will be buried into the grade of Fore Street and not be exposed
at that level. In total, there will be four ways to get in and out of the garage parking areas — three will be directly on site
and one is proposed to be along Fore Street into B4.

Vehicular access to the site will primarily stem from the Thames Extension (abutting Commercial Street) and in the
future, a newly constructed roadway that will be perpendicular to Fore Street and the Thames Extension, adjacent to
B1. Vehicles entering the site will have the opportunity to park within structured parking, limited on street parking will
be available. The access point for B6 will be along a slightly sloped ramp to be constructed on top of the pedestal
parking and running parallel between B4 and B5. This ramp will end in front of B6 and a turnaround will be provided
for vehicles to exit the area. The City of Portland Fire Department was consulted with regard to Fire Truck access and
it was confirmed that this proposed approach will be able to accommodate their vehicles.

Pedestrian access will be available to users from Thames and Fore Streets, the staircase being proposed along Fore
Street and utilizing the public access easement to bring visitors into the site, all the way down to the waterfront, the
pedestrian path along the waterfront (which will be maintained by Maine DOT and Portland Trails) and a proposed
extending walkway along the water. Access points will cross the bike/pedestrian path as well as the rail line.

Other notable site features include the property’s prominent location adjacent to Portland Harbor as well as a Maine
DOT easement, rail line and bike/pedestrian path that currently bisects the property. The redevelopment plan does
include modifying these features and bringing them closer to the water which will bring users closer to the water’s edge
and provide for a more continuous development program, consistent with the EWMP. During the planning phase of
this project, meetings were held with Portland Trails, the City of Portland and Maine DOT regarding these modifications.

See also Section 4.6 for a more detailed explanation of the proposed changes and renovation to the buildings in the
Historic Core.

11.2.5 Context Drawings — Context Drawings, Renderings, Photo Montage or Computer Generated
Graphics §14-527 (e)(2)(v)

Architectural plans and renderings depicting the proposed development within the surrounding building and
environmental context are included with this submittal.

11.2.6 Major Circulation Patterns, Existing and Proposed Lines of Streets, Ways, Easements and
Public Areas §14-527 (e)(2)(vi)

The major circulation patterns surrounding and serving the Site will be driven by the extension of Thames Street across
the Site; the primary 50-foot pedestrian access easement from Fore Street; a central corridor at ground level providing
direct access to the waterfront; and the pedestrian, bicycle, and train paths along the waterfront. Existing and proposed
lines of streets, ways, easements, and public areas are shown on the drawings attached to Section 3 of this Report.
The Thames Street extension is intended to be shared use, safely accommodating a mixed stream of bike/pedestrian,
car, and service vehicle traffic accessing all the blocks and the marina. Vehicular turnarounds are provided between
B3 and B5 and at the terminus of the street between B5 and B6. Circulation will also occur throughout the historic core,
all the way around Buildings 2, 3, 6 and 6A.

The waterfront section of the Site will continue to accommodate pedestrian, bicycle, and train movement and is fully
continuous with the Eastern Promenade Trail. The proposed Site will also continue to provide direct access to the
waterfront, as it does in the existing condition. Much of the Site’s outdoor space will be public area; the street, the
waterfront corridors, the outdoor space around the historic buildings, and the entire waterfront zone will all be open and
accessible to the public. Approximately 60% of the entire property is currently proposed as open space and 75% of
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that proposed open space is proposed as accessible to the public. Easements are described in Section 8 of this
Report.

11.2.7 Major Landscaping Elements, Features, Open Space and Plans for Preserving Natural
Features §14-527 (e)(2)(vii)

Proposed plans for major landscaping elements, features, and open space are described in Section 3.4.3 of this
Report. The drawings attached to Section 3 of this Report show the natural features of the Project Site. These natural
features have been considered in the design of the proposed development. Portland Harbor directly abuts the Project
Site and the proposed development will preserve and enhance public access to this resource. The property is also
partially within and adjacent to a FEMA flood zone (A2 and V2, respectively). The only portion of the project that will
be within either of these zones is the marina building and dock space, which are water dependent uses. The buildings
at the waterfront are set back from the EWPZ more than required, providing a sizeable open zone along the harbor.

The project area is a historically developed site, and there are no known areas of significant natural features, including
unusual natural areas, rare or endangered botanical features, areas of significant wildlife habitats within or adjacent to
the Project Site that warrant preservation.

11.2.8 Public Safety Services §14-527 (e)(2)(viii)

Public safety services will be needed to support the overall master plan for the Project Site both during design,
construction and when the build out/occupancy is complete. The design of the new buildings will benefit any emergency
response activity in that they will be full covered by modern, code compliant sprinkler systems. Each building will also
have all of the code required smoke, fire and carbon monoxide detectors.

In July 2016, an informal meeting was held with Captain Keith Gautreau (Assistant Chief, Portland Fire Department)
and Michael White (City of Portland, Life Safety Plans Reviewer) to review plans for the development. There will be
continued communication as plans develop. Minutes from this meeting have been included as an attachment.

11.2.9 School System Impacts §14-527 (e)(2)(ix)

The proposed developed is expected to have minimal impact on the City’s public school system. The master plan does
include a component of residential development that will be a mix of studio, one bedroom, two-bedroom and three-
bedroom apartment and condo units that may include school age occupants. However, we anticipate that the City of
Portland school system will be able to accommodate the total number of school age children who may reside in the
proposed units. The site’s primary circulation drive has been designed to accommodate bus access if needed. Based
on the Portland School Department’s current districting, should school age children reside within the development, they
would likely attend the East End School and King Middle School or Lyman Moore Middle School.

11.2.10 Stormwater/Drainage Plan §14-527 (e)(2)(x)

A review of the 2013 Owen Haskell, Inc. survey indicates that there are currently three stormwater outfall discharges
on the Site; however, portions of the site’s stormwater runoff may discharge to the combined sewer system. The City
of Portland is working to reduce the number of combined sewer overflows occurring in the City, and any separation of
sanitary sewer from stormwater flow will help with this initiative. In early 2013, the City’s Combined Sewer Overflow
Long Term Control Plan Tier Ill Update was completed; one of the geographic areas evaluated in this report was the
Portland Harbor. The 58 Fore Street area was identified as part of the India Street CSO-shed; however, the report did
not give any specific recommendations for management of stormwater in this area. A targeted area for green
infrastructure and sewer separation was identified within the report, southwest of the proposed development area.

The Ocean Gateway construction project created separate stormwater and sanitary sewer systems installed to the end
of Thames Street. The stormwater discharges to an outfall constructed as part of the project. Prior to discharge at this

CPB2 (227007) 11-6 September 2016
Master Development Plan Application
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new outfall, stormwater is directed through a stormwater treatment unit designed to meet water quality standards
established at that time. A 2006 evaluation of this stormwater system identified the maximum drainage area and
acceptable flows that could discharge to the outfall's stormwater treatment system; stormwater flows from 58 Fore
Street cannot be handled by the Ocean Gateway outfall's permitted stormwater treatment system.

The proposed drainage plan and stormwater management techniques are described in Section 12 of this Report.

11.2.11 Master Development Plan Boundaries §14-527 (e)(2)(xi)

The drawings attached to Section 3 of this Report show the Master Development Plan boundaries for the Project Site.

11.2.12 Traffic Analysis §14-527 (e)(2)(xii)

Please refer to Section 13 of this Report.
11.2.13 Utilities Analysis §14-527 (e)(2)(xiii)
Please refer to Section 14 of this Report.

11.3 ATTACHMENTS
e Neighborhood Context Map

e Historic Preservation Application for Certificate of Appropriateness
o 58 Fore Street Development Block 2: Historic Core Package

o July 18, 2016 — Fire Prevention Meeting Minutes

CPB2 (227007) 1-7 September 2016
Master Development Plan Application
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Date: JUPLY 26, 20 /)&

HISTORIC PRESERVATION
APPLICATION FOR CERTIFICATE OF APPROPRIATENESS

Pursuant to review under the City of Portland's Historic Preservation Ordinance (Chapter 14, Article IX of
the Portland City Code), application is hereby made for a Certificate of Appropriateness for the following
work on the specified historic property:

PROJECT ADDRESS:

S8 FORE STREET, PORTLANY , ME O410]

CHART/BLOCK/LOT: _ ©/8 Aoo/ (for staff use only)

PROJECT DESCRIPTION: Describe below each major component of your project. Describe how the
proposed work will impact existing architectural features and/ ot building materials. If more space is needed,
continue on a separate page. Attach drawings, photographs and/or specifications as necessary to fully
illustrate your project—see following page for suggested attachments.

SEE AIJTACHEYP CFPEBZ NARRA Tp&E PATEPL JuLy 25 20/6




CONTACT INFORMATION:

APPLICANT PROPERTY OWNER

Name: cCFPB2 LLC Name: cPBZ LLC

Address: £ 0. BoOX 7287 Address: 2 0. BoXx 7952
FPorTLAND ME PORTLANG , ME

Zip Code: _0O& [ [ 2 Zip Code: O<t/l2

Work #: 207 55&_._[321 Work #: 207. 258. /994

Cell #: 207 &57. 92990 Cell #: 207 &Sz 9990

Fax #: Fax #:

Home: Home:

E-mail: JAMESH BRAOY (R EMA/L.COM E-mail: SAMESH ERALY @ BMAL -€0X

BILLING ADDRESS ARCHITECT

Name: SCoT 7 S/MOAIL ARCHITECTS Name: SCoZ T S/IMONS ARCHITESTS

Address: 7S5 YoRK STREET Address: 75 Yook STLREET
ForTeanp, ME Forriand,K ME

Zip: o4/to!/ Zip: OLI0/

Work #: 207.772.465¢& Work#: _207. 77Z. 1656

Cell #: Cell #:

Fax #: MLML_ Fax #: 20.7' 528. 4656

Home: Home:

E-mail: E-mail: ScorT @®SrMeNSARCHITESCTS .Cony

AVSTIN @SIMONSARCH I TEETS . Cof

CONTRACTOR

Name: M7 YET LP£ TELMINED

Address:

Zip Code:

Work #:

Cell #:

Fax #:

Home:

E-mail:

gpph’cam’; Signature OwnCrTSSlgnltu re (if different) : iEy

Page 3 of 7



Historic Preservation Application Fee Schedule:

¢ Administrative Review (for minor or standard alterations)

» HP Board Review

+ HP Board Review for major projects involving new construction
or building addition exceeding 1000 sq. ft. or comprehensive

rehabilitation/ redesign of existing strucrures

»  After-the-fact Review (for work commenced without advance
approval)

» Sign Review for signs in historic districts

Noticing/Advertisements for Historic Preservation Board Review*

= Legal Advertisement:
« Notices:

(notices are sent to neighbors prior to any workshop or public heating meetings)

* You will be billed separately for these costs.

$65.00

$125.00

$750.00

$1000.00

$75.00

Percent of total bill

.75 cents each

~~



Activities Requiring Approval in Historic Districts

If your property is located within a historic district or is an individually designated historic structure, it is
necessary to receive approval before proceeding with any exterior alteration, construction activity or site
improvement that will be visible from a public way. Following is a list of activities requiring review.
Please check all those activities that apply to your proposed project.

Alterations and Repair
Window and door replacement, including storms/screens

Removal and/or replacement of architectural detailing (for example porch spindles and
columns, railings, window moldings, and cornices)

Porch replacement or construction of new porches

Installation or replacement of siding

Masonry wotk, including repointing, sandblasting; chemical cleaning, painting where the masonry has
never been painted, or conversely, removal of paint where the masonry historically has been painted

Installaton or replacement of either roofing or gutters when they are a significant and integral feature
of the structure

N § YN0 NH

Alteration of accessory structures such as garages

Additions and New Construction

New Construction

Building additions, including rooftop additions, dormers or decks
Construction of accessory structures

Installation of exterior access stairs or fire escapes

Installation of antennas and satellite recetving dishes

Installation of solar collectors

NUUNNKN

Rooftop mechanicals

Signage and Exterior Utilities
Installation or alteration of any exterior sign, awning, or related lighting

Exterior lighting where proposed in conjunction with commercial and institutional signage or awnings

NER

Exterior utilities, including mechanical, plumbing, and electrical, where placed on or near clearly

visible facades

Site Alterations
4" Installation or modification of site features other than vegetation, including fencing, retaining walls,
driveways, paving, and re-grading

Moving and Demolition
g Moving of structures or objects on the same site or to another site

B/ Any demolition or relocation of a landmark contributing and/or contributing structure within a
district

Note: Your project may also requite a building permit. Please call Building Inspections
(874-8703) to make this determination.



ATTACHMENTS
To supplement your application, please submit the following items, as applicable to_your project.
Keep in mind that the information you provide the Historic Preservation Board and staff is the only

description they will have of your project or design. Therefore, it should precisely illustrate the proposed
alteration(s).

¥~ Exterior photographs (required for all applications.) Include general streetscape view, view of entire
building & close-ups of affected area.

Sketches or elevation drawings at a minimum 1 /4 scale. Please label relevant dimensions. All plans
shall be submitted in 117 x 177 format except for major projects, where 227 x 34” plans are
requested. Applicants for major projects should submit one (1) 117 x 177 copy for scanning

purposes.

Details or wall sections, where applicable.

Floor plans, where applicable.

¥~ Site plan showing relative location of adjdining structures.

Caralog cuts or product information (e.g. proposed windows, doors, lighting fixtures, fencing)

Materials - list all visible exterior materials. Samples are helpful.

Other{explain) S/ 72 MA(rER Pedrl MATEL 4 L~

If you have any questions or need assistance in completing this form, please contact Historic Preservation staff:
Deb Andrews (874-8726, dgal@portlandmaine.gov or Rob Wiener (756-8023), rwiener@portandmaine.gov)

Please return this form, application fee (see attached fee schedule), and related materials to:

Historic Preservation Program

Department of Planning and Urban Development
Portland City Hall, 4% Floor

389 Congress Street

Portland, ME 04101

Ty v £ WA



Standards for Review of Alterations to Historic Buildings

In considering an application for a Certificate of Appropriateness involving alterations, the Historic
Preservation Board and Staff the following review standards, as provided in the City’s historic preservation

ordinance:

1

@

€)

)

®)

©)

7

®)

)

(10)

Every reasonable effort shall be made to provide a compatible use for the property which requires
minimal alteration to the character-defining features of the structure, object or site and its
environment or to use a propetty for its originally intended purpose.

The distinguishing original qualities or character of a structure, object or site and its environment shall
not be destroyed. The remowval or alteration of any historic material or distinctive architectural
featutres should be avoided when possible.

All sites, structures and objects shall be recognized as products of their own time, place and use.
Alterations that have no historical basis or create a false sense of historical development such as
adding conjectural features or elements from other properties shall be discouraged.

Changes which may have taken place in the course of time are evidence of the history and
development of a structure, object or site and its environment. Changes that have acquired
significance in their own right, shall not be destroyed.

Distinctive features, finishes, and construction techniques or examples of skilled craftsmanship which
characterize a structure, object or site shall be treated with sensitivity.

Detetiorated historic features shall be repaired rather than replaced wherever feasible. Where the
severity of deterdoration requires replacement of a distinctive feature, the new feature should match
the feature being replaced in composition, design, texture and other visual qualities and, where
possible, materials. Repair or replacement of missing historic features should be based on accurate
duplications of features, substantiated by documentary, physical or pictodal evidence rather than on
conjectural designs or the avatlability of different architectural elements from other structures or

objects.

The surface cleaning of structures and objects, if appropriate, shall be yndertaken with the gentlest
means possible. Chemical or physical weatments, such as sandblasting, that cause damage to historic
materials shall not be undertaken.

Every reasonable effort shall be made to protect and preserve significant archeological resources
affected by or adjacent to any project. If resources must be disturbed, mitigation measures shall be

undertaken.

Contemporary design for alterations and additions to existing properties shall not be discouraged
when such alterations and additions do not destroy significant cultural, historical, architectural or
archeological materials that characterize the property. The new work shall be differentiated from the
old and shall be compatible with the size, scale, color, material and character of the property,
neighborhood or environment.

Wherever possible, new additions or alterations to structures and objects shall be undertaken in such
a manner that, if such additions or alterations were to be removed in the future, the essential form

and integrity of the historic property would be unimpaired.

™. . _ T .M



SE'DE%EI:E City of Portland

One Hundred TWentV'FiVe and 00/100***************f*******

e

Scott Simons Architects _ _ 14156
City of Portland 7/26/2016
Date Type Reference Original Amt. Balance Due Discount | Payment
7126/2016  Bill 125.00 125.00 ; 125.00
Check Amount . 125.00
Bath Checking HP application 125.00



CITY OF PORTLAND
DEPARTMENT OF PLANNING & URBAN DEVELOPMENT

389 Congress Street
Portland, Maine 04101
INVOICE OF FEES
Application No:  2016-180 Applicant: CPB2 LLC
Project Name: Preliminary Development Program Location: 58- FORE ST
| CBL: 018 A001001 Development Type: Historic Preservation Project
Invoice Date: 07/27/2016
Previous Payment Current Current Total Payment
Balance | - | Received | + Fees - | Payment | = Due Due Date
$0.00 $0.00 $125.00 $125.00 $0.00 On Receipt
Previous Balance $0.00
Fee Description Qty Fee/Deposit Charge
HP Minor Board Review 1 $125.00
$125.00
Total Current Fees: $125.00
Total Current Payments: - $125.00
Amount Due Now: $0.00
Application No: 2016180
CBL 018 A001001 Invoice Date: 07/27/2016
Bill To: CPB2 LLC Invoice No: 59037
PO BOX 7987 Total Amt Due: $0.00
PORTLAND, ME 04112 Payment Amount: [$125.00 l

Make checks payable to the City of Portland, ATTN: Inspections, 3rd Floor, 389 Congress Street, Portland, ME 04101.

Pay On-Line at http://portlandmaine.gov/550/Inspections




CrBaue
July 25, 2016

RE: Portland Company, Historic District

The primary purpose of the Historic Preservation (“HP”) Board workshop is to
review and seek guidance from the HP Board regarding the challenges of the
location of Building #12, the former Pattern Storehouse Addition.

HISTORY

On February 17, 2016, the Council designated two specific Historic District
boundaries within the Portland Company district. One of those boundaries
encircled the existing footprint of Building #12, by itself, and separate from the
historic core which included 6 additional contributing structures, including
buildings 2, 3, 6, 6B, 16 & 24.

The Pattern Storehouse Addition, according to Sutherland Conservation &
Consulting:

“Construction Date: 1895

The Patter Storehouse Addition was built immediately adjacent to the original
storehouse (Bldg #11), built a decade earlier, using the same materials and
technology...”

The Pattern Storehouse Addition, being built adjacent to, actually shares the
same common wall with the earlier Building 11, which has been determined to
not be a contributing structure due to structural integrity.

CONTEXT

The Eastern Waterfront Master Plan, adopted 2004, contemplates additional
public infrastructure in the means of new roadways to the East (extension of
Commercial St — now called Thames St) as well as 3-4 connector roads
connecting Thames St up to Fore St. During the Ocean gateway project, the first
of these new connector roads was constructed, stepping up the slight grade at
that location for the Hancock St extension. Additional connector roads were
envisioned to the East with the furthest East being a Street immediately adjacent
to the Portland Company Western property boundary. Building 12 sits on this
Western most property boundary.

The grade changes at this specific location are best seen in the profile image
prepared by Woodard & Curran (Civil Engineers), for the City of Portland, dated

PO Box 7987 Portland, Maine OA112



February 26, 2016. Here the significant grade from the finished floor elevation of
Building #12 of 12.83 and 13.08 (Approx. 13.0’) up to the nearby connection at
Fore Street at elevation 29.0’ create a challenging situation for Building #12 once
the new connector road is constructed. As shown in this profile section, the new
roadway would bury a large portion of the first floor of Building #12. The
northwest corner of Building 12 would be 8.47’ below the roadway, and the
southwest corner would be 5.87" below the plane of the new roadway. In essence
this would “bury” much of the first floor of this building, in the new grade required
for the roadway. The result of this roadway intervention would be the
uncomfortable relationship of Building 12 to its new surroundings on the west
side.
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Figure 1-1: Section at Building #12 and proposed new connector road.

On the other three sides of Building 12, CPB2 proposes to develop Parcel 1 with
a mixture of commercial and residential buildings, and structured parking below.
The layout and efficiency of these buildings is important to the success of the

PO Box 7987 Portland, Maine OA112



development. To keep the majority of parking off the streets and surface areas of
the overall development, CPB2 proposes to build a one level parking structure
under Parcel 1. This parking structure will enclose approximately the lower 10’ of
Building 12 on three sides, again further compromising the relationship of
Building 12 to its original site and the other buildings in the Historic Core.
Essential the lower floor of the building will be concealed by the roadway on the
west and the garage on the other three sides.

A four-story building, with one level of retail on the ground floor along Thames
Street (and parking under the back portions of the ground floor) and three floor
levels above, will be built along the south edge of the Parcel 1 site. A three-story
building will be built on top of the parking structure along the north side, following
approximately the line of Fore Street. These proposed developments will enclose
Building 12, removing it visually from the context of the Historic Core buildings to
the east.

58 Fore Street Parcelization Plan: Defining Development Blocks

Figure 1-2: Concept Parcel Plan for Portland Company site, for reference

While seeking to resolve the challenging design conditions with the current
location of Building 12, the design team have considered a number of possible
alternate locations to better suit and integrate Building 12 to the larger historic

PO Box 7987 Portland, Maine OA112



core located to the East. In consideration of this, the team has reviewed Land
Use code, Chapter 14, section 652, regarding Standards for review of relocation.

Chapter 14-562. Standards for review of relocation.

In acting upon an application for a certificate of appropriateness involving
relocation, the historic preservation board and the planning board shall apply the
following general standards and any design guidelines in the ordinance
designating the landmark or district:

(a) Whether the historic or urban design character in a static interest of the
structure or object contribute to its present setting

(b) If located with in a district, whether there are definite of plans for the
area to be vacated and what the effect of those plans is on the
character of the surrounding area. In such cases, consideration of
additional design guidelines for construction to be imposed as a
condition of approval is appropriate.

(c) Whether the relocation of the structure or object can be accomplished
without significant damage to its physical integrity.

(d) Whether the proposed relocation area is compatible with the cultural
historical or architectural character of the structure or object.

Considering the proposed 50’ Public access easement option CPB2 has offered
to the City of Portland, located West of Building #2, this creates a break from the
historic core, yet provides for a visual connection and relationship to the large
complex to the East, included the six additional contributing structures of the
Portland Company historic district. Upon looking at potential relocation
alternatives, the design team reviewed relocation at the SW corner of Parcel 1
Discuss the proposed relocation, adjacent to the proposed public 50’ easement —
how that holds Building 12 away from the core 9as it always was since it was the
pattern storage and was kept away for fire protection. Also want to highlight he
alignment with the Portland Company historic core buildings (linear nature of the
complex). Also discuss situating Building 12 proud of the new construction
proposed at Parcel 1 along the easement access, to allow for better visual
identification. Highlight the three primary viewpoints:

* Upon vehicular and/or pedestrian movement Eastward on Thames St —
visually connecting to the West fagade (one with Portland Company
painted on brick)

* From Fore St, as approaching the proposed 50’ public access easement

* From the waterfront and Portland trails

PO Box 7987 Portland, Maine OA112



We look forward to a open discussion regarding a possible relocation of Building
#12, to create a unique a special historic district benefiting the public, both
visitors and residents to this area of the city.

Sincerely,

For CPB2, LLC

Jim Brady, Co-Manager
CPB2 Management, LLC

PO Box 7987 Portland, Maine OA112



58 Fore Street

Development Block 2: Historic Core




EXISTING AERIAL VIEW
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BUILDINGS 2 + 3: EXISTING GROUND FLOOR CONDITIONS
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BUILDINGS 2 + 3: EXISTING SECOND FLOOR CONDITIONS
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BUILDINGS 2, 24, 14, 15, 16: EXISTING CONDITIONS
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BUILDINGS 2, 3: EXISTING CONDITIONS
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BUILDINGS 6, 6B: EXISTING CONDITIONS
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BUILDINGS 24, TOWER: EXISTING CONDITIONS
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EXISTING CONDITIONS

BUILDING 12
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EXISTING GROUND FLOOR PRECEDENT IMAGES + CONCEPTS: COMMERCIAL TENANT
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EXISTING 2ND FLOOR PRECEDENT IMAGES + CONCEPTS: OFFICE TENANT
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BUILDINGS 6 + 6B EXISTING ELEVATIONS
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BUILDING SECTIONS
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