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PURCHASE AND SALE AGREEMENT

1. PARTIES. This agreement (the “Agreement”) is made effective as of
March 18 2017 (the “Effective Date”) by and between PORTLAND NORWICH
ACQUISITION LL.C (“PNA”) 1S A DELAWARE LIMITED LIABILITY COMPANY (hereinafter
collectively called “Seller”) and ESSEXNORTH PORTLAND LLC, A MAINE LIMITED LIABILITY
CoMPANY (hereinafter called “Buyer”). In consideration of one dollar and other valuable
consideration, Seller agrees to sell, and Buyer agrees to buy, the “Premises”, as defined in
section 2, upon the terms and conditions set forth in this Agreement.

2. PREMISES. The property and rights to which this Agreement applies are identified
as a certain parcel of presently un-improved land owned by PNA located at Fore, India and
Thames Street, Portland, Maine, consisting of 32,102 square feet, all as more particularly
described in Schedule A attached hereto (the “Land”).

In connection with the sale of the land identified above, Portland Norwich Group LLC
shall assign all of its right, title and interest in that certain leasehold estate (the “Leasehold™)
created under a Parking I.ease between 167 Fore Street LLC, as “Owner”, and PNQG, as
“Tenant”, dated November 20, 2015, as amended by a First Amendment dated October 3 1, 2016
regarding rights to lease parking spaces in the Ocean Gateway Garage at 167 Fore Street,
Portland, Maine, a complete copy of which is attached hereto as Schedule B (the “Parking
Lease”) subject to and upon the conditions contained in that form of Assignment of Lease
(hereafter defined) Portland Norwich Group LLC is signing this Agreement for the purposes
only of agreeing to the Assignment of Lease.

H

There are no buildings or improvements being sold as part of this agreement.

3. DEED and LEASE ASSIGNMENT; TITLE. The Premises are to be conveyed and
transferred (i) as to the Land, by a good and sufficient quitclaim with covenant deed from PNA
to Buyer or its nominee (the “Deed™), and (ii) as to the Leasehold, by an assignment and
assumption agreement executed by PNG, Buyer and Owner by which the Leasehold, and the
rights and obligations of PNG under the Parking Lease, are fully transferred to and assumed by
Buyer as of the date of Closing and PNG is fully released from all liability under the Parking
Lease from and after the date of the assignment thereof (the “Lease Assignment™). The Lease
Assignment shall contain such release of PNG and otherwise be substantially in the same form
and substance as the attached Schedule B-1 , and Buyer shall obtain written confirmation from
Landlord within 30 days from the date of this Agreement that the Lease Assignment is
acceptable to Landlord. In the event that the Landiord does not consent to the Assignment in the
form annexed as Exhibit B-1, then the Lease Assignment shall not be a condition of the sale of
the Land but the Seller and the Buyer shall cooperate with each other until the date of the
Closing to secure the consent of the Owner under the Assignment. The consent of the Owner
under the Assignment shall include the consent of the Owner’s lender, to whom the Parking
Lease has been collaterally assigned by the Owner,
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The Deed shall convey and good and clear record and marketable title to the Land, free
from encumbrances, except for and subject to those matters currently of record. The Lease
Assignment shall transfer a]] right and title to PNG® rights as tenant to the Leasehold under the
Parking Lease and release PNG trom all liability thereunder from and after the date of the
assignment. Both the Deed and the Leasehold shall be conveyed and transferred subject to:

a. Such taxes, if any, for the then current municipal tax year as are not due and payable on
the date of the delivery of such Deed or Lease Assignment; and,

b. Any matters of record affecting title to the Premises as of January 13, 2017, including
without limitation all matiers set forth on Schedule A.

hase Price for the Land i

l payable as follows:

. ...
usiness days from the date of execution of this Agreement (the “Earnest Money

Deposit™); and

4. PURCHASE PR

The balance of the purchase price is to be paid, at the time of delivery of the Deed and

Lease Assignment, in the form of cash, certivied funds or by wire transfer of readily

available Federal funds. %
There is no consideration for the Assignment of the Parking Lease, @

5. TIME FOR PERFORMANCE; DELIVERY OF DEED. The Deed and Lease 200 F
Assignment are to be delivered and the consideration paid no later than-en-the-date-that-is-90— M“‘f s,
: T - Or any earlier date selected by Buyer by giving written notice

providing for such earlier date not less than 10 business days in advance of such earlier date, at
the offices of Jensen Baird Gardner & Henry, 10 Free Street, Portland, Maine, and at such time

of day as mutually agreed by Buyer and Seller (hereinafier the “Closing™). It is agreed that time
is of the essence of this Agreement.

6. CONTINGENCIES. The obligations of Buyer under this Agreement are subject to
the following contingencies, any of which, if not met after good faith efforts within the time
period specified, snall entitle Buyer to terminate this Agreement by giving Seller written notice
of Buyer’s intention to do so within the time period specified. Upon such termination Seller
shall direct Escrow Agent to return to Buyer all sums paid under this Agreement, and the parties
shall be relieved of all further obligations under this Agrecment,

a. Financing. None.

b. Landlord Estoppel. 'The Buyer and Seller shall have received Landlord’s consent to and
acknowledgment of the Lease Assignment, including Landlord’s agreement in the Lease
Assignment to recognize ana accept Buyer as the Tenant thereunder pursuant to section
1.d and 18 of the Parking [ case, and which document shall include a release by Landlord
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of Seller from any obligations or liabilities as of Closing. This contingency shall be
satisifed within the time period heretofore set forth.

7. CLOSING DOCUMENTS. At the Closing, Seller and Buyer shall execute,

acknowledge and deliver the following documents and such other documents as Seller’s and/or
Buyer’s attorey may require:

4.

Purchase Price. Buyer shall deliver to Seller the Purchase Price, as adjusted pursuant to
the terms hereof and in the form as called for herein.

Deed; Lease Assignment. Seller shall execute, acknowledge and deliver to Buyer the
Deed for the Premises as provided herein. The Lease Assignment shall be executed and
delivered by Seller, Buyer and Landlord to the extent applicable.

Title Affidavits. Seller shall execute and deliver to Buyer such customary certificates,
affidavits or letters of indemnity as the title insurance company issuing the title insurance
policy on the Premises shall require in order to issue such policy and to omit therefrom
all exceptions for unfiled micchanic’s, materialmen’s or similar liens and for parties in
possession.

Nonforeign Person Affidavit. Seller shali detiver to Buyer such affidavits and certificates,
in form and substance reasonably satisfactory to Buyer, as Buyer shall deem necessary to
relieve Buyer of any obligation to deduct and withhold any portion of the Purchase Price

pursuant to Section 1445 of the Internal Revenue Code.

Notification io Buyer of Withholding Tax Requiremeni. Buyer shall deliver to Seller two
executed original counterpart certificates in form and substance reasonably satisfactory to
Seller acknowledging receipt of notification of the State of Maine’s withholding tax
requirements.

Maine Resident Affidavit. Seller shall deliver to Buyer such affidavits and certificates, in
form and substance reasonably satisfactory to Buyer, as Buyer shall deem necessary, to
inform Buyer of his obligation, if any, to deduct and withhold a portion of the Purchase
Price pursuant to 36 M.R.S.A. § 5250-A.

Underground Qil Storage Y'unk Certification. Seller shall deliver to Buyer a written
notice, in form and substance reasonably satisfactory to Buyer, which notice shall certify
only to the best of Seller’s knowledge, either (i) that there is no underground oil storage
facility located on the Premises, or (ii) pursuant to 38 M.R.S.A. § 563(6), if there is such
a facility on the Premises, that the facility exists and shall disclose its registration number
or numbers, the exact location of the facility, whether or not it has been abandoned in
place, and that the facility is subject to reguiation by the Maine Board of Environmental
Protection.

Real Estate Transfer Tax Declaration. Seller and Buyer shall execute a Real Estate
Transfer Tax Declaration in ihe form required to be recorded with the deed.
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i Evidence of Seller’s Existence and Authority. Seller shall provide evidence of its
existence and good standing under the laws of its place of organization and within the
State of Mane, of the due authorization of the transactions provided for herein, and of the
authority of the person or parties executing and delivering docurments on behalf of Seller.

8. POSSESSION AND CONDITION OF PREMISES. Full possession of the
Premises, free of all tenants and occupants except as herein provided, is to be delivered at the
Closing, and the Premises are to be (a) in the same condition as they now are, reasonable use and
wear thereof excepted, and (b) in compliance with the provisions of any instrument referred to in
Paragraph 4 hereof.

9. EXTENSION TO PERFECT TITLE OR MAKE PREMISES CONFORM. if
Seller shall be unable to give title oi to make conveyance, or 1o deliver possession of the
Premises, all as herein stipulated, or, if at the time of Closing the Premises do not conform with
the provisions hereof, as the case may be, in which event Seller shall use reasonable efforts to
remove any defects in title, or w deliver possession as provided herein, or to make the Premises
conform to the provisions hereof, as ihe case may be, in which event Seller shall give written
notice thereof to Buyer at or before the time for performance hereunder, and thereupon the time
for performance hereof shall be extended for a period of thirty (30) days.

10. FAILURE TO PERFECT TITLE OR MAKE PREMISES CONFORM. If at
the expiration of any extended time Seller shall have faiied so to remove any defects in title,
deliver possession, or make the Premises coniorin, as the case may be, all as herein agreed, then
at Buyer’s option any payments made under this Agreement shall be forthwith refunded, together
with any interest, and all other obligations of ail pariies hereto shall cease and this Agreement
shall be void without recourse with respect to the parties hereto.

11. BUYER’S ELECTICON TO ACCEPT TITLE AND CONDITION. Buyer shall
have the election, at cither the original or any exiended time for performance, to accept such title
to the Premises in its then condition as Seller can deliver and to pay therefor the Purchase Price
without deduction, in which case Seller shail convey such title or deliver the Premises in such
condition, except that in the event of such conveyance in accord with the provisions of this
clause the Premises shall have beca damaged by fire or casualty insured against, then Seller
shall, unless Seller has previously iestored the Premises to their former condition, pay over or
assign to Buyer, on delivery of the deed, all accounts recovered or recoverable on account of
such insurance, less any amounts reasonably expended by Seller for any partial restoration.

12. ACCEFTANCE OF DEED AND LEASE ASSIGNMENT. The acceptance of
the Deed and Lease Assignment try Buyer, or Buyer’s nominee as the case may be, shall be
deemed to be a fuli performance and discharge of every agreement and obligation herein
contained or expressed, except suck as are, by th: ierms herecf or set forth in any other closing
document, to be performed afier the delivery of suci instruments or documents.
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13.  RISK OF LOSS. Until delivery of the deed from Seller to Buyer, risk of loss or
damage to Land by fire or otherwise shall be on Seller; provided, however, that Seller shall have
no liability or risk for any loss or damages to the Parking Lease premises.

14. ADJUSTMENTS. Real estate taxes for the then current municipal tax year shall
be apportioned as of Closing, and the net amount thereof shall be added to or deducted from, as
the case may be, the Purchase Price payable by Buyer at the time of delivery of the deed. If the
amount of said taxes referred to in Paragraph 16 above is not known at the time of the Closing,
they shall be apportioned on the basis of the real estate taxes assessed for the immediately
preceding year, with a reapportionment as soon as the new tax rate and valuation can be
ascertained

15. BROKERAGE. Seller and Buyer each represent and warrant to the other that no
brokers, agents or consultants have been employed with respect to this transaction by either of
them and Seller and Buyer agree (o indemnify and hold the other harmless from any claim by
any broker or agent claiming comipensation in respect of this transaction, alleging an agreement
with Seller or Buyer, as the case may be.

16. DEFAULT; DAMAGES. If Buyer shall fail o fulfill Buyer’s agreements
herein, all deposits made hereunder by Buyer, topether with all interest earned thereon, shall be
retained by Seller as liquidated damages and this shall be Seller’s sole and exclusive remedy at
law or in equity for any default by Buyer under this Agreement. Should Seller default, all
deposits made hereunder by Buyer shali be retuined to Buyer and Buyer shall have all available
remedies, including specific performance, and shall be entitled to his costs of enforcing this
agreement, including reasonable ailorneys’ fees.

17. WARRANTIES, REFRESENTATIONS AND INDEMNIFICATION.

a. By Setler. Seiler reoresents and warrants as of this date and as of each date
through and including the Closing (hat:

(1) Seller is not a “foreign person” within the meaning of Section 1445 of the
Internal Revenue Code.

(2) Beiler is not a Maine “resident” within the meaning of 36 M.R.S.A.
§5250-A.

(3) This Agreement and the performance hereof by Seller will not contravene any
law, judgment, order, injunction, decree or any coniractual restriction or arrangement binding on
Seller or by which any of his assets or properties may be affected.

4 _s duly authorized to execute this agreement on behalf
of Seller, to perform all of Seller’s ohligations hereunder and to execute and deliver all
documents, affidavits, certifications, deeds, transfer tax forms, lease assignments, settlement
statements or other closing documents provided for herein or which may, in his determination, be
reasonable or advisable to complete this Agreement by Seller.
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b. By Buyer. Buyer represents and warrants as of this date and as of each date
through and including the Closing Date that: Buyer acknowledges that Buyer has not been
influenced to enter this transaction by, nor has Buyer relied upon, any warranties or
representations not set forth or incorporated in this Agreement or previously made. Buyer
acknowledges that it is purchasing the property AS IS and that it has had the opportunity to
inspect the physical condition of the Property including conducting tests, studies, appraisals, and
examinations of the Property as of the Effective Date. Buyer hereby releases Seller, it
employees, partners, and members from any claim, cost, loss, liability, damage or cause of action
arising from or related to any conditions affecting the Property. This shall be a covenant running
with the land and will be binding upon Buyer and its successors and assigns of all or any portion
of the Property.

Buyer waives any rights or claims it may cave against Seller in connection with the
presence of, or any loss, cost or damage associated with, Hazardous Materials (as hereinafter
detined) in, on, above or beneath the Property or emanating therefrom; provided that if at any
time after the Closing, any third party or any governmental agency seeks to hold Buyer
responsible for any loss, cost or damage arising from any Hazardous Materials (defined below)
in, on, above or beneath the Property or for the violation of any Hazardous Materials Laws (as
hereinafter defined), Buyer agrees that it shall net (i) implead Seller, (11) bring a contribution
action or similar action against Seiler, or (iii) attempt in any way to hold Seller responsible with
respect to any such matter. As used herein, “Hazardous Materials” shall mean and include, but
shall not be limited to any petroleum product, ell hazardous or toxic substances, wastes or
substances and any substances or organisms (itcluding any mold or fungi) which because of
their quantitated concentration, cheruical, or active, lammable, explosive, infectious or other
characteristics, constitule or may reasonably be expected to constitute or contribute to a danger
or hazard to the health, safety or welfare of ihe generai public or of any occupants of the
Improvements or to the environmess, including, without liraitation, any hazardous or toxic waste
ot substances which are included under or regulated by any applicable law or regulation (whether
now existing or hereafter enacted or promulpated, as they may be amended from time to time)
including, without limitation, the Comprehensive Linvironmental Response, Compensation and
Liability Act of 1980, as amended (“CERCLA™), 42 U.S.C. 99601 et seq.; the Toxic Substance
Control Act ("TSCAS™), 15 U.5.C. 82601 et seq.; the Hazardous Materials Transportation Act,
49 U.8.C. §180Z; the Resource Conservarion ana recovery Act (“RCRA™), 42 U.S.C. §9601, et
seq.; the Clean Waler Act (“CWA™), 33 U.8.C. £1251 ¢t seq.; the Safe Drinking Water Act, 42
U.B.C. §300f et seq.; the Clean A Act ("CAA™), 42 U.8.C. §7401 et seq., the Federal Resource
Conservation and Recovery Act, 42 1J.8.0. Scetion 6901 et seq., similar state laws and
regulations adopted thereunder {colizctively, “Flazardous Wialerials Laws”). The provisions of
this Section shall survive Closing or any termination of this Agreement.

Further, Buyer is aware of and has reviewed the State of Maine, Department of
Environmental Protection, Voluntary Response Action Program (“VRAP™) application and
materials prepared with respect to th: Property on behalf of Seller during 2015 and 2016 (and
including prior file naterials and reports as reflected in such VRAP application), including,
without limitation, the Maine DEP “NAA” leiter dated August 16, 2016, attached hereto as
Schedule C. Following exccution of'this Agreciment, Buyer will promptly prepare and file an



Land and Leasehold
Rev #1; rev 3-6; 3-10

application in Buyer’s name with the Maine DEP 1o obtain an NAA letter (“Buyer’s NAA™), and
to make a record with the DEP confirming Seller has not undertaken any development of Lot 2
(except with respect to portions affected by the Easement Agreement recited on Schedule A,
item 2 of this Agreement) and that responsibility for future development activities are the
responsibility of Buyer, its successors or assigns. Buyer covenants and agrees with Seller that
Buyer will not undertake any development or alteration of the Premises until (i) receipt by Buyer
of Buyer’s NAA and (ii) providing a copy of the same to Seller. This covenant will survive the
closing.

G Buyer warrants and represents to Seller that Buyer is an entity which is controlled
by Ara Aftandilian and/or in whici; Ara Aftandilian is an owher.

d. Survival. Buyer’s performance under this Agreement is conditioned upon the
truth and accuracy of Seller’s warranties and representations expressed herein both as of the
Effective Date and as of the Closing.

Seller’s performance under inis Agreerment is conditioned upon the truth and accuracy of
Buyer’s warranties and representations expressed herein both as of the Effective Date and as of
the Closing.

18. MISCELLANEOUS.

a. This Agreement shall be binding upon and inure to the benefit of the heirs, successors
and assigns of the parties.

b. Any notice relating in any way 1o this Agreement shall be in writing and shall be sent by
registered or certified mail, return receipi requested, addressed as follows:

TO SELLER: Portland Norwich Group LLC
and
Portland Norwich Acquisition LLC
Attention:
2330 Pabn Ridge Road # 305
Sanmibel, FL. 33957
Ermail;

.

Esquire
Holland and Knight LLP

10 &4 sames Avenue

Buaston, MA 02116

R |

TO BUYER: ESSEXNOKTH PORTLAND LLC
Atiemion: Ara S. Aftandilian
PO Box 394

With a Copy 1o
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©

Topshicld. MA D1983

Lol

With a Copy to Lesiic I Lowry, Fsquire
Jensen Baird Gardner & Henry
i Free Sivegt

Portlund, Maise 0410
il

Any such nrotice shall be deemed deliverad when so posted. Either party may. by such
manner of notice, substitute persosis or acdresacs for notice other than those listed above.

This Agreement may not he modified, waived or amended cxeept in a writing signed by
the parties hereio. No waiver ofany bivach or teem bereof shal] be effective unless made
in writing signed by the party having the nisdt to enforce such a breach, and no such
waiver shall be construed as 4 waiver oF ~1- subsequent breach. No course of dealing or
delay or omission on the part ofany purly in caercising any right or remedy shall operate
as a waiver thereof or otherwise be prejudicial thereto.

Any and all prior and conicinporancons uistussions. undertakings, agreements and
understandings of the parues are merged anihis Agreement, which alone fully and
completely express their entire agreenen’.

This Agreement shaii be governed by i consnued aad enforced in accordance with the
laws in effect in the State of Maine,

I'he parties have reviewed, or have had the OPPOSUNIL; w review, this agreement with
their counsel and agree that the noraal sules of construction, which dictate that any
ambiguities in this agreement are 10 be resnived against the drafiing party. shall not be
employed in the interpretaiion ana en.ori e of tus agrecment.

IN WITNESS WHEREOQF. the partier horete have executed or caused this instrument to

be executed as of the date and vedl hrst-aboves v i

&

A

= b
B PORYLANI
L

» NORWICH ACQUISITION

Witmess




Lund and I.easehold
Rev #1: rev 3-6: 3-10

PORTLAND NORWICH GROUPLLC

33

ts duly authorized representative

ESSEXNORTH PORT LAND LLC

. QLA

Ara S. Aftandilian,
Its duly authorized represeniative







EXHIBITE

PARKING LTIASE

November, 2015 (the “Iiﬂ;;g;tjyﬁgj}_zgg");mb“;;i;:iw[;&;een 167 TFore Street LLC, a _Mg Vg
limited liability company (“Owner™) and Portland Norwich Group LLC, a Delaware limited
hability company (“Yenant™).

WITNESSETH:

WHEREAS, Owner owns a parcel of land of approximately thirty-seven thousand (37,000)
square feet in area located at 161 Fore Street in the City of Portland, County of Cumberland, State
of Maine, as further described in Exhibit A attached hereto and made a part hereof (the “Garage
Parcel”) on which is located the Occan Gateway Garage, a parking garage containing
approximately seven hundred twenty (720) spaces (the “Garape™); and

WHEREAS, Owner and Tenant desire to enter into this Parking Lease for the purpose of
setting forth the specific terms and conditions of that certain arrangement for parking associated
with the development and use by Tenant of a parcel of land, approximately 1.34 acres in area,
located across from the City of Portland’s Ocean Gateway Marine Terminal in Portland, Maine, on
and between Fore Street, Hancock Street, and Commercial Street Extension, as more particularly
described in Exhibit B attached hereto and made a part hereof (the “Development Parcel™); and

WHEREAS, Tenant may develop and construct hotel, office, retail, residential, and/or
other lawful facilitics on the Development Parce! and shall use the Parking Spaces, as defined
below, for owners, tenants, renters, Heensees, invitees, employees, and transient users of, the
Development Parcel or any portion thereof (collectively, and as so defined, “Qualified Parkers™).

NOW, THEREFORE, for good and valuable consideration including the mutual covenants
and agreements herein, the receipt of which is hereby acknowledged, the parties hereby agree ag
follows:

i. Lisc of Parking Spuces.

(a) Commencing as of the Rent Commencement Date, as defined in Section 3 of this
Parking Lease, Owner hereby leases to Tenant the right to use upto ¥ 82 parking spaces
in the Garage subject to and limited by the following terms and conditions: (i) The parking spaces
must be drawn down by Tenant in accordance with Tenant’s Draw Down Notice, as defined in
Section 1(e)} of this Parking Lease. and (11) The maximum number of parking spaces subject to
being drawn down by Tenant’s Draw Down Notice shall be the lesser of (x) 4/ 24 parking
spaces, and (y) the minimum sniumber plus onc of parking spaces required by the City of Portland
for the development of the Development Parcel in accordance with permitted zoning and land use
ordinances and regulations for such Development Parcel (as so drawn down by Tenant’s Draw
Down Notice, the “Parking Spaces™). All such parking in the Garage shall be in accordance with
and subject to the terms and conditions below and such reasonable rules and regulations
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established from time to time by Owner governing the leasing and use of parking spaces by parkers
generally in the Garage. Tenant understands and agrees that, in accordance with customary garage
operations and management practices, specific parking spaces are not reserved or dedicated for
Tenant or the Qualified Parkers, and the availability of any specific parking space is not
guaranteed. The Parking Spaces are intended for use for automobile, motorcycle, van and SUV
parking by the Qualified Parkers only, not for the parking of any large commercial trucks or other
commercial vehicles or recreational vehicles, nor are the Parking Spaces to be used for vehicle
storage.

(b) Owner shall make available to Tenant one (1} parking access card for cach space
designated in Tenant’s Draw Down Notice, or, m lieu of parking access cards, such parking codes
or other *“keys” or means of convenient 24-hour sccess as shall be available from time to time,
which shall in turn be made available to Tenant’s Qualilied Parkers using the Parking Spaces.

(c) It is understood and agreed that these spaces shal! be for Tenant’s Qualified Parkers
only. The Parking Spaces may not be sublet or their use assigned, transferred or loaned to any
person or entity who is not a Quatified Parker.

(d) The Parking Spaces shall be solely for the benefit of the Development Parcel and
any portions thereof, and no other properties. This Parking Lease shall be not be assignable, in
whele or in part, except in connection with the sale of the Development Parcel or in connection
with the sale of any portion thereof. The Parking Spaces do not constitute estates in the land of
Owner, but Owner shall take commercially reasonable steps necessary to ensure that Tenant’s
leasing rights arc respected by any successor owner or mortgagee ol the Garage.

(e) For Tenant to draw down Parking Spaces as contemplated in Section 1(a)(i) of this
Parking Lease, Tenant shail give Gwner not less than one (1) year’s prior written notice of its
intention to draw down a specific number of Parking Spaces, such number of Parking Spaces
drawn down to be subject fo the maximum number of Parking Spaces specificd in this Parking
Lease. Tenant’s written draw down notice to Owner for the Parking Spaces (“Tenunt’s Draw
Down Notice”) shall specify a date when Tenant shall take possession of the Parking Spaces
specified in Tenant’s Draw Down Notice, which date shall be no later than ten (10) years following
the Effective Date; accordingly, Tenant’s right to draw down the allowable number of Parking
Spaces must be exercised with respect to this Parking Lease within eight (8) years of the Effective
Date.

(1) Notwithstanding anything to the contrary set forth herein, Tenant shall have the
right to discontinue the use of some or all of the drawn down Parking Spaces (the “Discontinued
Spaces™) upon written notice to Owner to be given not less than one hundred eighty (180) days
prior to such discontinuance, in which case Tenant shall no longer be required to pay rent as to said
Discontinued Spaces.  Tenant shall have no right to draw down any of the Parking Spaces as to
which it has excrcised its discontinuance right under this Section 1{f) and the Discontinued Spaces
shall be no Jonger be available to Tervmt under this Parking Lease. Notwithstanding the foregoing,
however, in the event that Tenant is not in need of all currently drawn down Parking Spaces but
does not wish to permanently discontinue the use thereof, Tenant shall have the right to permit the
use of such Parking Spaces by third parties so long as (i) Tenant provides prior notice thereof to
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Owner and Owner does not advise Tenant, within thirty (30) days following such notice, that
Owner intends to use said Parking Spaces during the period of Tenant’s non-use thereof, (ii)
Tenant provides Owner with the names, license plate numbers and contact information for such
temporary users, and (iii) any payments to Tenant by said third party users do not exceed the rent
for such Parking Spaces paid by Tenant to Owner. In the event that Owner elects to use said
Parking Spaces during Tenant’s period of non-use thereof (x) Tenant’s obligation to pay rent for
said Parking Spaccs hercunder shall be suspended while said Parking Spaces are used by Owner,
and (y) Tenant may commence reuse of said Parking Spaces upon not less than thirty (30) days’
notice to Owner,

(2) Tenant shall have the right, upon not less than one {1) year’s written notice to
Owner, to terminate this Parking Lease, i which case all related rights and obligations of Owner
and Tenant bereunder shall cease and shall be of no further foree and effect except for such
obligations as shall by their express terms, survive termination of this Parking Lease.

2. Deposits. There shall be no deposit required under this Parking Lease, but Tenant

shall pay to Owner customary fees and charges imposed by Owner for lost cards or replacement
cards and/or reimbursement for out-of-pocket expenses arising therefrom.

3. Term. The initial term of this Parking Lease (the “Initial Term™) shall be thirty (30)
the applicable notice period specified in the initial Tenant Draw Down Notice (the “Rent
Commencement Date™). Provided that Tenant is not in default hereunder at the time of extension,
the Initial Term may be extended, upon nine (9) months written notice prior to the expiration of the
Initial Term, for an additional thirty (30} year ferm {the “First Option Term™), Provided that Tenant is
not in default hereunder at the time of extension, the First Option Term may be extended, upon nine
(9) months written notice prior to the expiration ol the First Option Term, for an additional thirty (30)
year term (the “Second Option Term™). The Initial Term and any extension(s) thercof as provided
in this Parking Lease is referred to herein as the “Term.”

4, Monihly Rent,

ot

(a) The monthly rent for cach Parking Space shall be no more than the Average
Monthly Parking Rate (as adjusted anmually during the Term and during the Option Term or Terms
by Owner) for month-to-month parking spaces located in the following parking lots located in
Portland, Maine: (i) Ocean Gateway Parking Garage: (it) Custom House Parking Garage; and (jif)
Casco Bay Ferry Terminal Garage, provided that if at any time during the Term the monthly rate
for each Parking Space is increased by more than twenty percent (20%) during any twelve (12)
month period, Tenant may terminate this [.ease upon one hundred eighty (180) days written notice
to Owner.

(b) In the event that the Average Monthly Parking Rate is not ascertainable, the rent
shall be based upon the fair market value of covered parking spaces in the Portland, Maine “0ld
Port™ area (i.e., the area bounded by Congress Street, Franklin Street, the water and Temple/Union
Street).

#36189888 v2



(c) The Average Monthly Parking Rate shall be set at the Rent Commencement Date
and may be imcreased on June 1* of each year of the Term, provided, however, that Owner shall
deliver 10 Tenant not Jess than thirty {30) days prior writlen notice of any increase in such rate.

5. Paymeni. Beginning on the Rent Commencement Date, Tenant shall pay Owner
the amount due for the Parking Spaces by one check or wire transfer to be received by Owner in
advance on or before the first day of each month at Owner’s address hereinafter set forth or to such
other address as may be designated by Owner in writing to Tenant from time to time. If the Rent
Commencement Date does not fall on the first day of the month, then pro-rated rent for the first
partial month shall be due on the Rent Commencement Date.

6, Late Payment. H the monthly payment for the Parking Spaces is not received by
Owner by the first day of each calendar month or on the next business day if the first day of the
month falls on a weekday or legal holiday, Tenant shall pay Owner (a) all unpaid amounts due
with respect to the Parking Spaces, and (b) a late payment charge in the amount of five percent
(5%) of the monthly payment for the Parking Spaces. Notwithstanding the foregoing, Tenant shall
not be required to make any late payment charge for the first past due payment event in any twelve
(12) month period if such past due payment is otherwise paid within fifieen (15) days of written
notice from Owner of such non-payment. If there is more than one such late payment event in a
twelve (12) month period, Tenant shull pay Owner the late payment charges set forth in this
Section 6 for such additional events. In the event that the payment of any amounts due from
Tenant is not received by Owner within thirty (30) days of delivery of written notice from Owner
to Tenant of such non-payment, then Owner shall have each and every temedy provided by law
including the right 1o immediately terminate this Parking Lease and evict Tenant in a forcible entry
and detainer (“FED”) action for non-payment of renl, provided that if there is any dispute
regarding the amount of rent due or whether rent has been paid on time, then any FED action shall
only be started after arbitration as provided in Section 15 below. Unless the matter is submitted to
arbitration, Owner shall also be entitled to a reimbursement of its reasonable atiorneys’ fees
incurred in such FED action. By way of clarification, if there is a dispute over the amount of rent
due or whether rent was timely paid, it shall be handled under Section 15 below.

7. Registraton of Vehicles. All vehicles utitizing Parking Spaces shall be registered
with Owner on forms provided to Tenant by Owner. No fees or charges shall be assessed for the
registration of vehicles. Tenant agrees to exereise reasonable efforts to keep a current log of names
of users and license numbers for employees using Parking Spaces and, if requested by Owner,
provide updated copies of the log to Owner for inspection.

8. Imentionally Qmiticd.

9. Insufficienmt Parking Spaces. Owner agrees to use commercially reasonable good
faith efforts 10 ensure that there are sufficient parking spaces available in the Garage to satisfy the
rights of Tenant hereunder. In the event there exists insufficient parking spaces in the Garage to
meet the requirements of this Parking Lease at any time Tenant exercises its rights to use parking
spaces hereunder, Owner shall be obligated to terminale a sufficient number of monthly tenant-at-
will parkers in the Garage within thirty (30) days thereafier as shall, in Owner’s reasonable
judgment, ensure the regular availability of sulticient parking spaces to meet such requirements of
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Tenant hereunder. If Tenant or any person entitled to a Parking Space hereunder is unable to find a
parking space in the Garage during allowable Parking Times, Tenant shall notify the Owner of the
Garage, or Owner’s garage manager as designated from time to time by Owner, within two (2)
hours thereof (if between 9:00 AM and $:60 PM) or if afier 5:00 PM then by 10:00 AM on the day
after Tenant or any person entitled to a Parking Space hereunder is unable to find a parking spacc
in the Garage, following which Tenant shall be entitled to a credit against the next month’s parking
fee in an amount equal to the hourty parking rate at the Garage timcs eight (8) for each day that an
employee of Tenant is unable to find a parking space, unless Owner can reasonably establish and
document that a parking space was available in the Garage. The credits against parking fees set
forth in this section do not relieve Owner of its obligation o use commercially reasonable good
faith efforts to ensure that sufficicnt spaces are available, as provided herein. In the event Owner is
not able to satisfly its obligations under this Section 9 by terminating a sufficient number of
monthly tenant-at-will parking patrons within the aforesaid thirly (30) days, the parties shall
immediately commence good faith negotiations to reach a mutuaily satisfactory resolution to the
issue of insufticient parking spaces within thirty (30) days.

10, Maintenance and Repair of Garage. Subject to the provisions of Section 13 below,
Owner shall maintain the Garage in good condition and repair and suitable for the safe parking of
vehicles. Owner shall not be deemed in default in any of its obligations under this Parking Lease
during any period in which all or any significant portion of the Garage is closed to all parkers for
required maintenance and repairs, provided that except in cases of emergency Owner provides
Tenant with seven (7) days written notice of such closing of all or any significant portion of the
Garage (i.e., more than 75 spaces at any one time), or for any other reasons beyond the control of
Owner. Owner shall usc commercially reasonable efforts to undertake such maintenance and
repair during such times as shall, in the reasonable judgment of Owner, minimally interfere with
parking in the Garage. If such maintenance shall cause the Parking Spaces or some significant
portion thereof to be unavailable for three (3) or more consecutive days, Tenant shall be entitled to
a pro rata credit against the monthly parking fee to the extent of any adverse impact of the
availability of the parking spaces demised under this Lease. In the event Owner is not able to
satisfy its obligations under this Seetion 10 within the aforesaid time frame, the parties shall
tramediately commence good faith negotiations to reach a mutually satisfactory resolution to the
issue of available parking spaces within thirty (30> days.

11. Insurance. Tach party shall maintain or cause to be maintained commercial general
liability insurance, the form of which and amount of coverage to be reasonably acceptable to the
other party but at any rate not less than $2,000,000 combined single limit, Each party further
agrees o maintain such insurance with acceptable coverage limits during the term of this Parking
Lease following the Rent Commencement Date, Each party shall be listed as an additional insured
on the other’s liability policy 1o the extent possible so long as doing so does not result in an

increase in the premium under said policies.

12, Damage 10 Vehicles or Personal Property. Owner shall not be tesponsible for any
damage or loss to vehicles or personal property belonging to any person using any of the Parking
Spaces, except for such damage or loss resulting from the gross negligence or willful misconduct
of Owner, its employces, agents or independent contractors.

Ln
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13, Cessation ol Garape Business. Owner shall not be deerned in default in any of its
obligations under this Parking Lease in the event Owner temporarily ceases to operate the Garage,
or any portion thereof, due 10 events beyond the control of Owner, which events may include
without limitation, acts of government, embargoes, fire, flood, explosions, hurricancs, tornadoes,
acts of God, terrorism or public enemy, strikes, labor disputes, vandalism, commotion, riots, or any
similar events whicl, in the reasonable judgment of Owner, make use of the Garage impossible or
impractical. If there is a Casualty Event (as defined below) Owner shall have the right to elect
whether or not to rebuild or restore the Garage within 120 days of the Casualty Event. If Owner
elects to rebuild or restore the Garage, then this Parking 1ease shall remain in effect except that
Tenant’s obligation to pay rent shall abate pro-rata so long as some or all of the Parking Spaces arc
not avatlable. If Owner elects not 1o rehuild or restore the Garage, then this Parking Lease shall
terminate upon notice thereof from Owner to Tenant. f Owner elects to rebuild or restore the
Garage, or if there is damage to the Garage that does not rise to the level of a Casualty Event,
Owner agrees to vse diligent good [aith efforts to complete the reconstruction or restoration within
a reasonable period of time. Notwithstanding the foregoing, Owner agrees that if therc is a
Casualty Event, Owner shall rebuilding or restore the Garage if the insurance proceeds are not
otherwise claimed by Owner’s lender under any mortgage on the Garage or if such proceeds are
otherwise not available to Owner through no fault of Owner. As used herein, a “Casualty Event”
shall occur if (i} there is substantial destruction of the Garage which leaves the use of the Garage
impossible or impractical in the reasonable judgment of Owner, or (ii) Owner notifies Tenant that
the City of Portland or a licensed engineer has determined that the Garage is structurally unsound
or unsafe requiring the cessation of parking in the Garage. Upon such termination of this Parking
Lease by cither Owner or Tenan, all rights and obligations of Owner and Tenant hereunder shall
cease and shall be of no further force and effeet except for such obligations as shall by their
express terms, survive termination of this Parking Lease, subject to compliance with Section 14
below. Tenant shall remain liable to Owner for payments due Owner accrued and unpaid up to the
date of said termination.

14. Compliance with Terms and Conditions: ndemuity. Tenant shall be responsible
for ensuring that the use of the Garage by its employees complics with the terms and conditions of
this Parking .ease and such other reasonable rules and regulations ay are established from time o
time by Owner govermng the use of the Garage generally by parking patrons. Tenant hereby
agrees to indemnify and hold harmless Owner from any claim, costs, liability and expense
including, but not {imited to, reasonable attorneys’ fees and expenses, arising from or attributable
to Tenant’s or its guest’s or employee’s use of the Garage hercunder or attributable to Tenant’s acts
or failure to act pursvant to its obligations under this Lease except (o the extent resulting from the
gross negligence or willfal misconduct of Owner, 1ts employees, agents or independent contractors.
This agreement to indemnify shall survive termination of this Parking Lease. Owner hereby agrees
1o indemnify and hold harmless Tenant from any claim, costs, liability and expense including, but
not limited to, reasonable attorneys” fees and expenses, arising from or attributable to Owner’s acts
or failure to act pursuant to its obligafions under this Lease except to the extent resulting from the
gross negligence or willful misconduct of Tenant, its employees, agents or independent
contractors. This agreement to indemnify shail survive tennination of this Parking Lease.

15. Disputes.

t
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(a) Subject to the provisions of this Parking Lease, any controversy, claim or cause of
action arising out of or relating to this Agreement shall be finally settled by arbitration by an
arbitrator in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and judgment upon the award rendered by the arbitrator may be entered in any court
having jurisdiction thercof. The arbitrator shall have the power to grant equitable remedies in
addition to imposing monetary damages. Arbitration shall be held in Portland, Maine, or such
other location as the parties agree. The arbitration shall include (i) a provision that the prevailing
party in such arbitration shall recover his or her costs of arbitration and reasonable attorneys’ fees
from the other party and (ii) the amount of such costs and fees, All arbitration under this Section
15 shall be final, binding and conclusive.

(b) Notwithstanding Subsection 1 5(a) above, i any party believes it necessary to seck
injunctive relief or a provisional remedy (such as forcible entry and detainer or an attachment or
trustee process), such party may file a civil action in any court having jurisdiction for such
foreclosure, injunctive relief or provisional remedy. The arbilration procedures specified in
Subsection 13(a) above, however, shall apply to the determination of the merits of any monetary
claim or defense, and the court proceeding shall extend no further than to provide a kind of relief or
remedy not readily available under the procedures set forth in Subsection 15(a) above.

(c) Tenant and Owner for themselves, their heirs, successors, and assigns hereby
knowingly, willingly and voluniarily waive any and all rights such party may have to a trial by jury
in any FED action or proceeding brought by Owner or Owner’s successors and/or assigns based
upon or related to the provisions of this Parking Lease. Owner and Tenant hereby agree that any
such FED action or proceeding shall be heard before a single judge of the appropriate District
Court or a single justice of the appropriate Superior Court.

16. Estoppel Certificate. At any time, and from time to time, upon the written request
of Owner or any mortgagee, Tenant within ten (10) days of the date of such written request agrees
to execute and deliver to Owner and/or such mortgagee, without charge and in a form reasonably
satisfactory to Owner, Tenant, and/or such mortgagee, a written statement: (i) ratifying this Leasc;
(i1) confirming the commencement and expiration dates of the term of this Lease; (ii1) certifying
that Tenant is in occupancy of the Leased Premises, and that the Lease is in full force and effect
and has not been modificd, assigned, supplemented or amended except by such writings as shall be
stated and agreeing not 1o amend, modify or cancel this Lease without morigagee's written consent;
(iv) certifying that all conditions and agrcements vnder this Lease 1o be satisfied or performed by
Owner have been satisfied and pecformed except as shall be stated; (v) certifying that Gwner is not
in default under the Lease and there are no defenses or offsets against the enforcement of this
Lease by Owner, or stating the defaults and/or defenses claimed by Tenant; (vi) reciting the
amount of advance rent, if any, paid by Tenant and the date to which such rent has been paid and
agrees not to prepay rent more than ten (10} days in advance; (vii) reciting the amount of security
deposit deposited with Owner, if any; and (viii) 2ny other information which Owner or the
morigagee shall reasonably require. Owner agrees, upon written request of Tenant or Tenant’s
lender, to execute and deliver, without charge, an estoppel certificate addressing items (i), (iif), (iv)
(but addressing Tenant’s perfarmance), (v) (but addressing Tenant’s performance), (vi) and (vii)
above,
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17. Subordination., Tenant agrees that, except as hercinafler provided, this Parking
Lease is, and all of Tenant's rights hereunder are and shall always be, subject and subordinate to
any mortgages or ground leases ot the Garage pursuant to which Owner has or shail retain the right
of possession of the Garage or sceurity instruments (“Morlpapes™) that may hereafter be placed
upon the Garage and 1o all advances made or to be made thereunder and to the interest thereon, and
all renewals, replacements, modifications, consolidations, or extensions thereof} provided that so
long as Tenant is in full compliance with the terms and provisions of this Parking Lease (with all
defaults, il any, fully and timely cured within applicable grace periods), any such mortgagee,
ground lessor or purchaser at a foreclosure sale shall recognize Tenant in accordance with the
terms hereof; provided further that if the holder of any such Mortgages (“Mortgagee™) or if the
purchaser at any {oreclosure sale or al any sale under a power of sale contained in any Mortgage
shall at 1ts sole option so request, Tenant shall attorn to, and recognize such Mortgagee or
purchaser, as the case may be, as Owner under this Parking Lease for the balance then remaining
of the term of this Parking Lease, subject to ali terms of this Parking Lease, and that the aforesaid
provisions shall be self-operative and no further instrument or document shall be necessary unless
required by any such Morlgagee or purchaser. Should Owner or any Mortgagee or purchaser
desire confirmation of either such subordination or such attornment, as the case may be, Tenant
upon written request, and from time to time, shall execute and deliver without charge and in
commercially reasonable form satisfactory to Tenant, Owner, and the Mortgagee or the purchaser
all instruments and/or documents that may be requested 1o acknowledge such subordination and/or
agreement to attorn, in recordable form. In the event either party fails to execute and deliver the
commence good faith negotiations to reach a mutually satisfactory resolution to the issue within
thirty (30) days. In the event that the parties fail to come to agreement within such thirty (30) day
period, either party may submit the dispute to reselution by arbitration as provided in this Parking
Lease.

18. No Assignment by Tenant. This Parking Lease may not be assigned, transferred,

other person or entity, vnder any circumstances, except to a purchaser, lessee, mortgagee,
condominium association, and/or other transferee, of all or any portion of the Development Parcel.
In the event of a Transfer of any portion of the [Development Parcel, upon Tenant’s request, Owner
agrees to enter into a separale agreement (including, without limitation, a separate lease agreement)
with each such transferee to effectuate and memorialize the allocation of Tenant’s rights under this
Parking Lease, provided (a) each such agreement is on terms substantially similar to the terms of
this Parking Lease, and (b) the total number of parking spaces allocated pursuant to all such
agreements does not exceed the maximum number of spaces permitled under this Parking Lease,

19. Miscellaneous.

(a) This Parking Lease and the rights and obligations hereunder shall be binding upon,
and inure to the benefit of, the partics and their successors and assigns., In the event that Owner
sells the Garage to a third party, upon the assignment and assumption of this Parking Lease by the
third party, Owner shall have no further obligations hereunder for any period of time following the
assignment and assumption.
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(b) Except as otherwise provided herein, any notice relating in any way to this Parking
Lease shall be in writing and shall be either hand delivered or sent by registered or certified mail,
return receipt requested, addressed as follows:

To Tenant; Portland Norwich G
Attention:
2330 Palm Ridge Road #305
Sanibel, FL 33957

Wihacopyto: | sq.ive
Holland & Knight LLP

10 St. James Avenue
Boston, MA 02116

To Owner: 167 Fore Street LLC
865 Spring Street
P. O. Box 910
Westbrook, ME 04092-0910

With a copy to: _Esquirc
emstein Shur

100 Middle Street, 6™ Fi
P.0O. Box 9729
Portland, ME 04104-5029

and such notice shall be deemed delivered upon the carlier of actual receipt, one day after deposit
with a recognized overnight courier or three days after deposit in the U.S. mails as set forth above
or, in the case of hand delivery, when received in person with a written acknowledgement of
receipt. Either parly may, by such manner of notice, substitute persons or addresses for notice
other than those listed above and also add persons or addresses for notices to lenders or their
counsel.

() All section headings in the Parking Lease are for convenience of reference only and
are of no independent legal significance.

() This Parking Lease may not be modified, waived or amended except in a writing
signed by the parties hereto. No waiver of any breach or term hereof shall be effective unless
made in writing signed by the party having the right to cnforce such a breach and no such waiver
shall be construed as a waiver of any subsequent breach. No course of dealing or delay or
omission on the part of any party in exercising any right or remedy shall operate as a waiver
thereof or otherwise be prejudicial thereto.

(e) Any and all prior and contemporancous discussions, undertakings, agreements and
understandings of the parties are merged in this Parking Lease, which alone fully and completely
expresses their entire agreement with respect to this Parking Lease.
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circumstance shall in no way affect any other ierm or provision of this Parking Lease, the
application of such term or provision in any other circumstances, or the validity or enforceability of
this Parking Lease.

(8)  The language used in this Parking Leasc shall be decmed 1o be the language chosen
by the parties to express their mutual intent and no rule of strict construction shall be applied
against cither party. Without limiting the generality of the foregoing, the language in all parts of
this Parking Lease shall in all cases be construed as a whole according to its fair meaning, strictly
neither for nor against any party hereio, and without implying a presumption that the terms thereof
shall be more strictly construed against one party by reason of the rule of construction that a
document is to be construed more strictly against the person who drafied the same. Tt is hereby
agreed that the representatives of both parties have participated in the preparation hereof.

{hy This Parking Lease may be simultancously executed in any number of counterparts,
each of which when so executed and delivered shall be an original, but such counterparts shall
constitute onc and the same instrument.

(i) This Parking Lease may not be recorded but a Memorandum hereof containing
such information as is required by 33 M.R.S.A. § 201 may be recorded by either party. Owner
agrees to execute and have acknowledged and delivered to Tenant for recording at the Cumberland
County Registry of Deeds, such a Memorandum, if tendered by Tenant,

o This Parking Lease shall be governed by and construed and enforced in accordance
with the laws in effect in the State of Maine.

[Signatures Located on Following Page]
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IN WITNESS WHEREOF, the undersigned have caused this Parking Lease to be executed
by their duly authorized representatives as of the Effective Date.

#36189888 v2

OWNER:

167 F()KE STREET LLC,
a_Jlg-tne  limited liability company

TENANT:

PORTLAND NORWICH GROUP LLC,
a Delaware limited liability company

By:

o I
its: Duly authorized signatory
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IN WITNESS WHEREOF, the undersigned have caused this Parking Lease to be excented
by their duly authorized representatives as of the Effective Date.
OWNER:

167 FORE STREET LLC,
a Maine limited liability company

By
Name:
Its:

TENANT:

PORTLAND NORWICH GROUP LLC,
8 Delaware limited liability company

lts: Duly authorized signatory
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EXHIBIT A

Description_ ol Garage Parcel

A certain parcel of land, together with the buildings and improvements thereon, situated
on the northwesterly side of Fore Street in the City of Portland, County of Cumberland, and State
of Maine, being shown as “Proposed Lot 3” on the Subdivision/Recording Plat On India Street
and Fore Strect, Portland, Maine, recorded in said Registry in Plan Book 207, Page 54, and
bounded and described as follows:

Beginning on the northwesterly sideline of Fore Street at a point, said point bearing
N 57° 57 41” E along said sidelinc a distance of 63.85 feet from the intersection of said
northwesterly sideline of Fore Street with the northeasterly sideline of India Street;

Thence N 48° 357 317 W along land now or formerly of 25 India Street LLC a distance of
124.60 feet to land now or formerly of Micucci Brothers, reference Book 11090, Page 193;

Thence N 44° 40° 52” E along said land a distance of 116.57 feet;
Thence N 48° 38” 09” W along said land a distance of 9.95 feet;

Thence N 41° 27° 56 E along land now or formerly of Hancock & Middle LLC a
distance of 153.97 feet;

Thence S 48° 33 017 E along the southwesterly sideline of Hancock Street Extension a
distance of 115.03 feet;

Thence southerly along a curve concave to the right having a radius of 15.00 feet an arc
distance of 20.27 feet along said Hancock Street Extension to said northwesterly sideline of Fore
Street, said curve having a chord which bears S $° 51" 33" E a distance of 18.76 feet;

Thence 8 28° 517 33" W along said sideline a distance of 51.37 feet;

Thence southwesterly along said sideline and along a curve concave to the right having a
radius of 384.90 feet an arc distance of 86.10 feet, said curve having a chord which bears S 35°
16’ 03” W a distance of §5.92 feet;

Thence southwesterly along said sideline and along a curve concave to the right having a
radius of 341.90 feet an arc distance of 97.07 feet, said curve having a chord which bears S 49°
48’ 33" W a distance of 96.74 feet;

Thence S 57° 57" 41™ W along said sideline a distance of 28.43 feet to the point of
beginning, containing 37,626 square feet, more or less,



EXHIBIT B

Description of Development Pareel

A certain parcel or land situated on the northeasterly side of India Street, the southerly
side of Fore Street, the southwesierly side of Hancock Street Extension and the northwesterly
side of Commercial Street Extension in the City of Portland, County of Cumberland, State of
Maine being bounded and described as follows:

Beginning on the northeasterly sideline of India Street at land now or formerly of The
Portland Water District, reference Book 3870, Page 101;

Thence N 43°-41°-10” E along said land a distance of 119.66 feet:

‘Thence N 46°-18°-50” W along said land a distance of 94.47 feet to the southeasterly
sideline of Fore Street;

Thence N 57°-57°-41" E along said sideline a distance of 11.78 feet;
Thence N 41°-40°-33” I along said sideline a distance of 66.60 feet;

Thence northeasterly along a curve concave to the left having a radius of 434.53 feet an
arc distance of 76.00 feet, said curve having a chord which bears N 35°-16’-03” E a distance of
75.90 feet;

Thence N 28°-517-33"” E along said sideline a distance of 45.63 feet to Hancock Street
Extension;

Thence easterly along said Hancock Street Extension and along a curve concave to the
right having a radius of 15.00 feet an arc distance of 25.49 feet, said curve having a chord which
bears N 77°-32°-05" E u distance of 22.53 feet;

Thence S 53°-47°-21” E along said Hancock Street Extension a distance of 225.68 feet;

Thence southerly along said Hancock Street Extension and along a curve concave to the
right having a radtus of 12.00 feet an arc distance of 19.77 feet, said curve having a chord which
bears § 6°-35°-54” E a distance of 17.61 feet;

Thence southwesterly along Commercial Street Extension and along a curve concave to
the right having a radius of 971.00 feet an arc distance of 98.70 feet, said curve having a chord
which bears § 43°-30°-16" W a distance of 98.65 feet;

Thence S 46°-24°-59” W along said Commercial Street Extension a distance of 130.24
feet;



Thence S 46°-41°"-14” E along said Commercial Strect Extension a distance of 2.07 feet
to land shown on Amended Subdivision Plan Regarding The Longfellow, A Condominium and
Adjacent Land of LRAR LLC dated January 30, 2015, recorded in said Registry in Plan Book
215, Page 369 (herein, the “Longfellow Property”) (reference also being made to the First
Amendment to Declaration of The [ongfellow, A Condominium, recorded in said Registry in
Book 32583, Page 232, and a Release Decd from GSB Corporation to LRAR LLC recorded in
said Registry in Book 32583, Page 244);

Thence N 43°-10°-34” W along said Longfellow Property a distance of 63.64 feet;

Thence S 46°-38°-39" W along said Longlellow Property a distance of 126.40 feet to said
India Street;

Thence N 46°-24’-57" W along said sideline a distance of 57.09 feet to the point of
beginning.



FIRST AMENDMENT TO PARKING LEASE

This First Amendment to Parking Lease dated as of the 3 ( day of October, 2016, by and
between 167 Fore Street LLC (Owner) and Portland Norwich Group LLC (“Tenant™) with
respect to a certain Parking Lease (the “Parking Lease”) dated as of November 20, 2015,
between Owner and Tenant.

WHEREAS, the Parking Leasc provides rights to Tenant upon the terms contained in the
Parking .case to lease from the Owner up to 400 parking spaces subject to the terms contained
in the Lease, and

WHEREAS, as of the date hereof, Owner and Tenant are entering into an additional parking
lease (the “Additional Parking Lease™) of even date herewith for the use of 100 parking spaces
with respect to a hotel to be constructed on certain land contained in the Additional Parking
Lease, and

WHERFAS, the Owner and the Tenant wish to amend the Parking Lease to reduce the number
of spaces which the Tenant has the right to use under the Parking Lease from 400 spaces to 300
spaces,

NOW, THEREFORE, the Owner and the Tenant hereby agree that the provisions of the
Parking Lease, as hereby amended as follows:

The number “400 parking spaces” in Paragraph 1 of the Lease is hereby amended to “300
parking spaces.”

In all other respects the terms of the Parking Lease ate hereby ratified and affirmed.

IN WITNESS WHEREOF, the undersigned bave caused this Amendment to Parking
Lease to be executed by their duly authorized representatives as of the date and year first above
written,

WITNESS OWNER:
167 FORE STR¥ LC
1 I

TENANT:
PORTLAND WICH GROUP LLC

/
e %D&sﬁ/)ﬁﬁ Jz.{m;;:r/ By: @W
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