





nanire of its dew
f;zwzzmm el amid






o the State,



ans. Subjeet| m the. c@ﬂditzm& amd ram@'spmrﬁﬁﬂl} et f*‘atih' ;
the: t&rms msd wm:aiu—_ : i ‘

10.§



104
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SOF, the: parties hereto have: heveuno serthetvhands and seals as
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$apt@mi;ﬁr i3 , 2008

1. _ dbive-named Chitstopher W, Emmuﬂ% a5 Pmsad@ﬂt of
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~ thereof. Inwaddition, the parties ackn@w] edge that they were. repr escnted by couisel in conriection Wlth
' the-drafting of this Agreement,and. that the patfies participated in the drafing of this Agreement, and
no- pr.ovysxon of ﬂns Agreement shall be construed more. strongly against-one: party or- an@thel

2.3  Partial Invalidity. In any term cavenant, or-condition of this Agreement, or the
application thereof to-any person or ¢ ‘mnstance shall be determiined to be uneriforceable by 4 coust,
of competent jurisdiction (the “Offending: Provisior”), thei the remainder of this Agreement, orthe
application of such teft, ¢covenant or condition to persois, entifies or circumstances other thar fhose as
to Which it is invélid or utienforceable, shall not be affected thereby and each term, covenant,. atid.
condition of this Agreement shall be valid-and enforced to the fullest extent permitted by law;
prowded however, that the parhes affected by the Offendmg Provision Shaﬂ endeavor in good faith,
within sixty {60) days afier the-date: sich determination is made, to agrs e¢ upon alternative provisions
which shall have the'sante practieal effect as the Offeniding Provision and upon any agreement being
reached, thenew provision shall be incerporated into-and form.a-part o*f this. Agreemenf

Not.lces Al} noiices, demands LR S e YRSl SO TOr SENR T INES T
rvof ﬂns A,greemem shall be in Wit

Tesp eotwe addresses set ferth in the preamﬁle to- thlS Aerreement

irty by:its logal counsel:

Notlces maybe gwen on bichalfof any pa

' addressee af such-patty’s .ﬂéddréss* a“’s-s:ei ;forth ﬁb@&e

derhand or request; shall be deemed fo have beeti gwen upon actual
essee to accept delivery.

‘ B ‘Ef;‘;ch such notice
receipt or first réfusal of the 2

* Delivery of funds zshaii:i not be ‘d‘raeniéd_;% have ocsurred until physical delivery or
transfer of check, certified cheéﬂ{,‘wixev,transfer or money order occurs.

2.5  Governarce Tlns Acre@mem shall be governed by-and construed and enforced i
aceordatice with the laws of the State of Maine without reference to thie confliets: of law principles of

the Staté.

96  Successors and Assigns. Subject to the conditions and terms spemﬁcal]y set forth inv
this Agreement, all the terms and-conditions of thxs Agreement shall be bmdmg on any successers-and

assigns: ef” the pames hereto.

2. 7 Non-Walver The parties. aclmowledge and agree that:their-waiver of any default under -
the termis of this. Agreement at amy time-on cértain cir cumstances shall not be construed or deemed to
be awaiver of any subsequert or other default ocourring either before or after the waived default, and
that such parties shall be entitled to enforce their rights in the event of defau}t regardless of: any prior

watvers thereof.
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2.8 Modlﬁcatmn and. Amendment This Agreement may- only be amended,-dltered, or.
modxﬁad by # written mstmnncnt signed by each of the partxas :

2.9 Execution of Additional Instruments. Bach party liereby: agrees to exesute sich other
or further instruments of whatseever kind of natire-necessary t oomply with any applicable laws,
rules or regulations or'to cotnply with the stiptilations, agreenients, eonditions, and covenants
contained aiid set foith in this Agreemenit,

2 10 Third Parties. None of the prowswns of thw Aeement shiall be for the benefit of or
enforceable’by any third party

2.11 Recordatwn The Optionee shall have and is hcreby granted the absolute and
urconditional right te record this Agreement or memorandum of this Agreemeiit in all applicable
‘public records in order to place third parties on notice. of the rlghts interests, afnd ‘options of the
Optionee contained and set-forth herein and the Optionat agrees to fully cooperate with the Optionee i in
connection therewith- including, withott limttation, the agteerment of the Optionorto executea
- ‘memoranditin of this Agreemént in‘recordable form (without payment to the Optionor of additional
consideration therefors) which memorandum shall provide, without limitation, that the Optionof mmay.
tecord an affidavit executed by the Optionor-which stafes, if trie: (a) that the Optionor fully coniplied
with the stlpulatlons agreements, conditions, arid coverants coritained and set forthrin this Agreement, .
and (b) notwithstanding such performanc;e by the-Optiotior, the Optionee failed to: purchase the
Property on or before the Clositig Date. Tt is specifically understoed and agreed that the recordatioti of
siich affidavit by the Optionor- shall as tothird partles render this Agreemerit null and vold and of'no

further fmce atid effect. -

: 2.12 Counter arts. This Agreemeiit may be executed in caunterpam sach of which shall be

deemed an enomal but all of which constitite one anid thesame instrument. Counterparts-of this =
Agreemerit with. Facsimile signatures shall be deemed original counterparts for all purposes; liowever,
each party shall promptly furnish counterparts with ongmal mmatures apon request

The rest of this page lias bee intentionally left blank
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| INWITNESS WHEREOF, the parties have caused this Agreement to'be executed.

. OPTIONOR:

STATE O M N
COUNTY OF 1

pmdnced

M:y C@mmzssmn Expxres

COUNTY OF‘-CU VIBERLAND

The f@re' oitig mstrumen’c Was. aclmowledged befme me thls " . Vday of
2005, by S S sonally known 16 itie ot hag™
profduced . . - I ‘as idontification anﬁ who took an oath,

N@tary Publm
My Commiission Expires:



PROPOSED HANCOCK STREET RIGHT~OF-WAY: ALIGNMENT.
RIGHT—_O_F-WAY WIDTH AND. MEETS ANMD BOUNDS T_G"BE-
ESTABLISHED AND RECORDED UPON REVIEW AND APPROVAL BY
THE -CITY OF PORTLANO..

'2. " AERIAL PHOTO FROM, MAINE OFFICE OF GIS.
PROPERTY LINES AND RIGHT-OF-WAY FROM: _
GCEAN GATEWAY iSUBDIVISION REGORDING FLAT, BY OWEN
HASKELL, DATED AUGUST 2004, DRAFT SURVEY FOR EASTERN-

WATERFRONT DEVELOPMENT, BY OWEN HASKELL, DATED JULY 2005,

AND CiTY SURVEY OF FORE ‘STREET AND MIDOLE STREET IN 2003,

1" = 100
CHECK GRAPHIC SCALE BEFORE LISING

[JOS NQ: 203555

HANCOCK STREET -ALIGNMENT

OATE: AUGUST-200%

SiVER»WALK. Lee e

A WOODAFD & CLERAN

Engincering « Science » Operations

EASTERN WATERFRONT

51764283 | [DESGNED BY: J8C

[CHECKED BY: DAS } -REDEVELOPMERT

FURTLARD. [IANE
[DRAWN BY.___JBC/0AS

[203555-EXHIBIT A dwg ]
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PURCHASE AND SALE AG‘&MMENT B

&o{

TI*IIS AGRDEMENT for the purch'lsc and sals of wal estate migde as of Lheb,) day of

S@()‘i{ﬁ( {\5{)@(2_ 700‘? by-and betweed the CI‘I‘Y 014 FORTL’; s 7"D, a body politic dnd

‘corporate located in Cumberland County, Maine \(-f'afexzeimaft?ef referred to as “CITY”), and |
RIVERWALK LI,C, a Maine limited ]ii‘{bﬂiftylcompanfy with # place. of business at 2 Mdlkel
Street, Portlaiid in Cumbezlmd Ciounty, Mame (l1cre1naﬁer tefdreed to as “BUYER™). The
Eﬁwtwc Datc of this. Agreement shall be deemed to be the, date first. set forth 1bove in this
Agreement; pr Q,Vld@;ﬁi that if no date is filled in or I sither of ilie %s;gnatm:@s of the par;_ties are dated

 latet than the above, the Effective Dité shall be thie last date of the signatuire of the last to sign of

BUYER or CITY. The pdmes agree 1o Upon Tequest. conﬁrm to the other pmy the E’EFEECUV@ Date

of this Agl geiment.

—mu—uu—n——-—n‘—ﬂ—-r

WHEREAS, CITY is the owner of certain land located on the Bastern Waterfront,
Pottland, Maisie, which propetty is. also described on City of Portland Tax Assessors Maps
effective: Apr.iff['i OO‘S a8 4 porlr@n of Map. 19, llock A, Lat 14 and’ Wth'l s more parucuf*uly
deseribed in: Exh}bu A attached hercto and mcoxpm ated herein by reference, together with all
un.pa.‘ovalmnts situated thereon and appurtenances thé»lzetg (hereinafter referred to as “the

Property™); and

WHEREAS, the CITY sought proposals for development 6f the Property pursuant to a

Request for Propesals entitled Eastern Waterfront Garage Pﬁ*mpos'al #4504, and BUYER
submitted a responsive 151'@[) osal dated 'Febniaiiy’ 26, 2004, subsequently amended on
Septemnber 8, 2004; and ' - 4
W}:{LRLAS BUYER desires 1o dcq uite-the Broperty from CITY', and CITY desires to
sell same to BUYER on such terms as are set out herein; |
N(}W; THEREFORE, in cmﬁ.si‘dézﬁation of the foregoing and for eifier good and valusble

constderation, the parties intend ‘to be legally bound as follows:

\ O-24
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The- pmchase price- for the Pr@perty shall be Bight B Tundred. thty Thousand D@llqrs,
'+ ($850,000.00), which amoint shatl be pmd at the closing descrzbed in Pér dgmph ’7 héreof.

. nd mbchwbmnl WS,
&d below) awepfed ar
thr;/ t{@cd of conveyance shall centain a
41 be: made 1 m heu of La.ma e mv'}l@m t@ the

m]es mgulanans #nd. s
ived by BUYFR pu

pOssess: and 15 I 510 €D emant and,@p‘
mtes and the-Ji Ice dS ar@ acco;ded OWI rss~-of real and -personal proparty in Mapdne.

() On or before the date that is 'thi'rty (30) days after t'he Effective Date, BUYER
shafl notify CITY of any defects in dile that would make CITY unable to give title to the
Property as heréin stipulated (tmy of which is called hierein a “IDeféct of l‘lﬂe”) B' 'Y CR sl
be dc@med to havo waw ~ ‘f yDef‘ect of Txt’ic: that 8%

Date, but which: arises prior to;the‘C‘l'mslmg D‘zitc HU ;
of Title on or priorto the Closing Disite LET Y shﬂll'have aL jts opuon, a peﬂod of not Tmore leﬂ
ninety (90) days after réceipt of notice(s) defeet within whichi fo remedy-or cute gny such
Defect of Title. If €ITY elects: to » ,meciy or cuxe such Defect of Title, then if the Clcxsmg Date
shall I au wn‘hm the: Scild 90~day period, it shall bee; endad ta thc ddt@ that is the date, that is Len

TY that f{he e "Title has been g.ured fo cldVlSC CITY whcthm it is
satisfied with the t}tle defect cure. If 5 such Defects of Title are not corrected or remedied within
" sueh 90-day peried, then BIFYER shall elect by writien notice to the CITY on or before the
Closing Date, as-the same may be. extended, either (i) to accept title to the Property subjéet to the
uncured Defects of Title without reduction of the purchase price and without any right to
damageb and-without anyother lability on: the part of CI'TY, ar (if) to terminate this Agreemnt,

whereupon the Deposit shall be returned fo BUYER and all obligations of the parties hereander
shil cease and neither party shall have any claim against the othe by reasan F this Agieement,
except with respect to amy proviston hereof tHat expressly survives the termination of this

2
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¢ cf:lcm (b, CIT
h 4 binding: comm tment from. . ;
mlttmg to-issie an cﬁdor'»e,ment to BUYER’S awrier’s ith
jmsurance. p@lrcy pmvx ng affitmative coverage for such Defect of Title at no additional
premium to. BUYER beycmd any premitm. required for sueh title policy. without such

- nray elect to cure ar Lemeeiy any Defect

endgrsement and BUYER agrees to aceept such affirniative coverage: as a cure or remedy for .- -

such Defect of Title provided that the form and content of such affirmative coverage is.
satisfactoryto BUYI"‘R and its advisors-in thelr sole.diseretion. : :

4, P(}SSES'SION. .

 Full pos's‘e‘ss‘i’on of the Property will be given at the transfer of title. [t is a condition en
BUYER's obligation te. close that the Property shall be on the Closing Datg in the sume
condifion as itis in as of the Bffective.D )Atc ofﬁms Agreement with the exeef ‘f.on of a‘ny damage
ca-tﬂs.e:cl :by.'BfUS?ERsas A in’% 1 1 : EpaETTE

5. Rrst;QFLQs&».;

@) All risk of‘loss to the Propérty pilor
to the Clositig Date the Proper "
any damage caused by BUYER as a.ri ston-of t
option and right to-terminate lhls Agreument and receive. ba&k tts Dcpoml Provxdcd hoWever
that in such event, CITY shall have, at its option, the right to notify BUYER of its desite to

_repair ot restore, and it shall provide such notice in writing within ten (10) business days after

notice to the CITY of such destruction .or damage. Upon such elestion by the CITY, this
Agreement may niot be terminated by BUYER for a period of not more-than 120 days after such

 otcurrerice within which-timne: the CFI'Y shall ropm any such destruction or damage. If CITY

~ elects to repair any such damage or destruction; the Closihg Date shall be extencied to the dite’
that is the later of the Closing Dite described below and ten (10) busiress days after tlie
eacpi:ﬁatin.of? such £20-day petivd, or earlier if the parties mutually agree. If such destruetion or
. damage is not comrected of temédied within such one hundred twenty (120) day period, or if
CITY does not provide guch notice of its. election to repair or restore such destruction or
damage, then BUYER may elect, by written notice to-CITY on or befone the Closiiig Date, as
the same muy be exterided hereunder; to termiiniate (i§ Ag
shall be promptly seturiied 6 BUYER. and: reither party-s
other hereunder, except with réspeet to any provigion, hgrgol that expressly survives the
termination of this Agreement. If f BUYER does nottimely elect to terminate this Agreement as
provided above, BUYER shagll be deerned to have waived any right to terminate this Agreement
as 4 result of such destruction or damage. : :

513

) = 1f BUYER has elected to close notwithstanding such damage or destruction or is
deemed to have waived. its right to termindte as: provided above, BUYER shall be: obligated to
complete this transaction without 4 reductien in the purchase price and receive all imsurance
proceeds recovered or recoverable by reasom of such destriction or damage, less any arvounts
reasonably expended by CITY in collecting such amounts and less any amiounts paid by CITY
for any restordtion, but without reduction of the purehiase price and wnhout any-right to damages
and without any ather habﬂny or the part of CETY.

eemmeit, in which case the: Depasit
hall have. any further @b]xgauans to the .

Qaw
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6 INSPECTION OF PREMISES; RIGHT TO TERMINATI
(a)y BUYER and its agents, employees and mdependent contraciors 1may, at their

opuon and at their sole fisk and expense, ‘during the period. of time from the Effeetive Date -

through the date that is sixty (60) days.after the Effective Date upan @t lealit two @) business
days. prior written notice to CITY as. to each ingpection or. survey, examing the Propetty and
prepare. surveys, mechanieal; structural, emvironmiental of phys;cal teports of the Property..
BUYER may make information obtained from such inspections or surveys availdble to its
oonsultantss atlomeys and- 1endms for p‘urpa%s ef completmg 'mdlor furthering its development
. . B : K ys and repofts: public or
thierw: ¢ s niless of such surveys.srd
1ep01ts shaﬂ be- promptly given. to the CITY H this. Aame,me . 15 termmated for any reason.
BUYERs access to the. Property shall be only. dusing norma] business hours, unless otherwise
expressly agreed to in writing by CITY. BUYER shall not cause any unrepaired damage.to the
Property and shall not unreasotiably interfere with CITY’s business, Any damage caused by
inspection which impairs the use of the: Property siiall berepaited within. two (2) business days.
‘Testing shall be done in locations as agreed by CITY. Aceess to any space that is ungder- tease
 shall only be permitted. to-the extent that CITY has a right of access pursuant te the terms of any
of the leases, All such inspéctions shall be done by qualified nspectors chesen and paid for by

BUYER. BUYER #grees 1o hold CITY hatmless and indemnify CITY from any loss or

liability résultinig from the entrarice: by BUYER or its agenits. upon the Property fer the. purposes

‘set forth herein or for any othier purpose and thig ageeernent to so indemnify and hold CITY
harmless shall survive the Closing hereunder, or if lhe Ciosmg does-not eccur, the termination of
thxs Agreement. :

At any timie.on ot pmr to the dat(, fhiaf is seventy fx’vea(’/S) days-after the Effu,u ve
] ight to terninate' this Agreement if BUYER determinss, in its sole
dxscmuon, tlyat it is not satistied with any of ifs inspections, by giving witten notice to- CITY on
or before the end of such 75-day perfod; together with a-eopy of the written results of all such
inspections, if any. Subject to. the qualification get forth in the last sentence of this subgection, if
BUYER timely gives noticg of such dissatisfaction,. then this Agreement shall terthinate, the
Deposit shll be reparned to BUYER and all obligat]

- neither party shall have any claim against the other by reason of this Agreement, except with
respect to any provision hereof that expressly survives the termination of this Agreement. . If
BUYER fails to-give such written notice on o before the end of sueh 75-day period, BUYER
shall be deemed to have waived its mght to terminate this Aomement purstant to le Secuon

2

(@) - The pa -ta be co-appli anty on any voeluntary lcsponse action plcm
(VR APY necessary lor Lhc site, {f the site is remedi

7. CLOSING. ;

The clasing shall be held at Pmtland City Hall at-a: tlme and date mutualty agreeable ©
the parties: within thirty (30) days of the satisfaction or waiver of .all conditions to closing
described. in Section 8 of this Agreement (“Closing Diate”), unless extended as provided herein;
but iti no event. shall the Clasing Date be afiy later than the date thatis twelve (12) menths from
the Effective Date hereof (Lie., the first anniversary of the Effective Date), unless the delay or

4

“five: parties hereunder shill cease and .
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extension 1s due to CIT¥s. right to extend the elosing date:set forthselsewhere.in this Agreement

or due to the failure of the condifions. set: forth tn Section' 8. belows, If suieh coriditions: are not

satisfied prior to Clesing; BUYER. shall fiave the right 0 terrinate this Agreement by wiitted -

nofice to CITY, and this Agreement shall then. terriinate, the Deposit shall be returmed to

BUYER and all obligations of the parties hereunder shall cease and neitlier party shall have any -

claim agatnst the other by-reason of this A greement, exeept with respect to:any provision hereof
 that expressly survives the termination ‘of this Agreement. All conditions to Buayer’s obligation
to clese hereunder, including withiout limitation those.cotitained in tion 8, shall be congidered

~ conditions of BUYER only and: may be waived by BUYER in BUYER?s sole diseretion such

that BUYER may c]‘a’se,n@twifh.standmg the satisfaction or failure of such condition.

Al the.closing, CITY and BUYER: shall execute-and delivier all custotrary decumentdtion
necessaty to ¢lose this: tratisaction and. other docinients specitically-set forth below, the forn and
content of which shiall bie- mutually satistactory to each party, iniclisding without Fmit, CITY’s
execution and delivery to BUY nst payment of the purchase price of the:Deed, a-quitelaim

bill of sale for the Personal Property, all keys, access cards, security codes and similar fterms in

Seller’s possession, a “Seller’s Affidavit” regarding mechanies.liens: and Peisans in possession in
the. eustomary form -and. reasotinhle: evidence of Seller’s autliority to convey the Property and
Personal Propetty, ' a S I

OBING,

v BUYER’s éb];iéggzti:o;n-s to close .'[wreuﬁ‘de.r are contingent upon the satisfaction of the
following: : . : , , )

() Receipt by BUYER of all necessary ._,p_-ermi‘t;s and apprévajls, in final unappealable
form, for its-intended development of the Property. and refated parking garage: and hotel
(hereinafter “Project”). E . : , A .

® Receipt by BUYER of a financial cormmitmennt ‘f'c‘)'r i;t's: intended development of
the Property and related parking.gatage and hotel. : : '

tii.yh;e;ld ‘by Phineas Sprague, St., and/or his SUCCessors
, fients vecorded ard County Registry of Degds in
and 341, respectively withis siuty (60) days of the date of this Agreement.

(&) . Release. of rights a
and. assigns By :
Book 336, Pages 338

(@) Ré’cé:‘ipit by BUYER of the full fax inegrement finaneing and.eredit 'ar:r'hrancem@_snt a8
-set forth in a certain Credit Enhancement Agreement to be executed by and between BUYER
_and SELLER. : ‘

Notwithstanding the foregoing, BUYER shall have the right to waive any or all of the
above conditions, and elese notwithstanding the Fact that any or all of themr has not been
satisfied. ~ ' ,

9. CONDITIONS SURVIVING CLOSING. -

Conditions. relating to the GARAGE shall be secured by a Declaration of Covenants,
Conditions and Restrictions that shall be recorded in the Cumberland County Registry of Deeds.’
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(a)  BUYER shall gonstruct & seven hundred twenty (720) space parking garage
hereinafter “GARAGE”), and a. mixed use, multistory” development as generally shown on
Exhibit.B, attached hereto and ihcorpeiated ferein by i¢ GARAGHE shall remain in
operation as a.publie paiking. garage for o ntiritmumn of ‘

(by  BUYER shall submit for review and. concept approval to the Community
Develapment Committee of the City Council (hereinafter “CDC”Y the design. and specifications
of GARAGE, including but not limited to the type of materials to be used, the type and
programmiatic lay-out. (ineluding the location df § ‘t‘.zm'-d; elevator towers) of structure. as well a5
fenestration and exteinal building materials. Review by the CDC shall in no way substitute for
any land use, site plan, historic: preservation or other review otherwise required by CITY.
ordinance.. ' : : : ‘ :

() . BUYER shall locate and domstriict 4 refail sstuicture along thie Fore Street side of
the GARAGE as shown in Bxhibit B either during or shortly after the construction of the
- GARAGE and no later than full Teasing of all retail spaces on the Preperty. Both parties hereto
agree that if the tetail space is not construeted. simultaneously the GARAGE, that the
GARAGE. shall bé built such ‘that the retsil structure - ceotfimodated  without .
unreasdnsble delays ot the addition of utreasoniabls eosts, which shall inctude the stBbing in of
utilfties to facilitate near terny retuil development, c o

(dy = BUYER shall operate the GARAGE such that its hours of operation are similar

* to the hours of operation int ottier public-garages i the area. The GARAGE shall be. availible
for snow ban parking at 2 maximm of $0% of the daily parking rate. The GARAGE shall also
* participate in the park and shop or simnilar program. ! '

(d) = BUYER shall substantially begin construction of GARAGE by, April: 1, 2006. -
CITY may grant an extension of this time period for delays that dre not within the control. of
BUYER. In the event that BUYER fils ro substantially begin construction as provided herein,
CITY shall have the right but not the obfigation to repurchase the Property by giving a ninety
(90) day writtenr notice of its intent to repurchase. - The repurchase price shall be equal to the
price paid by BUYER: to CITY for the CITY Progeity. ' A

(¢)  BUYER shall provide evidence of wiiten pieliminiafy approval by the Portland
Water Distriot. (“PWD”") of the. redevelopment of PWD pump station property as described in
secution of this Agreement and shall provide final

PROJECT within ninety (90) days of the \
written approval upon the completion of all permitting, plans zi;ndagp.r.qvais, :

: ) CITY will enter i:n:tbt & parking tease in substantial form as that attacked hereto as
Exhibit C for spaces itf GARAGE. S '

() CITY &hall extend and coustruct Commeicial Street and Hancock Stréet as shown
on Exhibit D. The construction of Commerciat Street and. Hancock Street shall be completed by
May 30, 2607, unless otherwise agreed. to- by parties, or unless the: opening of the GARAGE is
extended past May 30, 2007, In the évent that the GARAGE, opening is extended past May 30, -
2007, CITY shall recgive acoriesponding extension of time for the completion of the: streets.

G
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11. BINDING EFEECT,

This. Agreement. shall be bmdmo ‘upon sand inure to. the- benefit. of the parties hereto and
their respective. heirs, admifiistedtors, sucegssors and assigns. BUYER's rights under the
Agreemient are not assi ignable fexcept to a wholly owned or commonly contralled subsidiary or
affiliate) without the pﬂor weitten consent of CITY, which consent shall not be unreasonably

~withheld, Any pmrported assignment in violation of'this provision shall, at CITY’s option, be
null and void and shall confer no rights on the purported assignee and may, at CITYs: @puon be.
tredted as-a default by BUYER hiereander.

12,  ENTIRE AGREEMENT.

This. Agreement represents the -entire and complete Agreement and understanding

16.39

 between the parties and supcrsedcs any prior Agresment or understanding, wiitten of-ofal,

betweenthe: pamas Wﬁh respet 1o the acquisiticn of: xchmoc ot the Propexty

13 HEAD[NGS AND CAPTIONS,

T he headings and captions ’lppﬁculllg herein.are for the convenience of reference on]y and
shall not in any way affect the substantive pr O\‘Ibl@n& hereof

14. GOVERNIN (7 LAW

. This: Agreement shall be: gewe,x ned by and construed dnci enforéed in gccor dfime wuh the

laws of Lhu State of Mame

15. NOTICE.

il, postage pri s ] )
o (iif) by FedBx, of stmdar i:cputable ovcrmgl,. xpiess nigil

T cquested (11) by hasd dc iy y
| gervice tor

- FOR THE CITY: . Gity of Pertland '
' ATTN: CITY MANAGER
389 Congress Street
Portland, ME 04101

With 4 copy toz - Director of Planning and Dcvelopmcm
‘ . AND Corporate Counsel
FOR THBBUYER:  Riverwalk, LLE

2 Market Street Suite SOO .
c/o Swenson & Co.
Portland, Maine 0410%

8



Rivervalk P& DML 2
- . 061405
With-2 copy tor . Taimis P $chwam, qu
o : Bernstein, Shur, Sawyer & Nelson
108 Midile Strest
PO, Box 9720 .
Portlarid, ME 04104-5029

CITY the sum of R s an eamest.

/. depagit ("‘Deﬁpomfl} 'ém e Property; 'Tht@ amount shall be credited t:msmd the Firal
purchass pries.

17. ACCEPTANCEOFDEED, o

Tha &CG&[;Y%JTCV of the Desgd by B YRR at tﬁe Qh:x«,ing shall be: dsemed to be the full

performance and discharge of every agreement, {tsbhgamm and; Te@m&entaﬁan made on dmpm of

CITY, except as expressly set forth herein o in such Deed. No provisions, agreements or
mgmmtaﬂ@m hereln shatl survive the Closing excspt a8 specifically stated hzrein, The Property
s being sold -and will be conveyed “as is” without &ny representation ot warranties a5 to

“habiability, merchantability, Fitniess, condition or eﬁhermm Meither patty is relying upoen any

slatements or representations notentbodied i this Agreement. BUYE

R has retained or hall
retain the mecessary professionils. o tetermine the- presence of hazartdons substarnces, hazardous,

waste, asbestos; oil and pétrelewn waste, lead print, ured formmldehyde: foam insulation or other
liability causing substances on the ?w;peq*ty Ir C‘f’f‘i’ ﬁa& iven or shall gtv&: t@ RI}?ER may
envitonimental supvey OF ASSESSITENt.OF Ay ) fie
that it accepts and shafl accept-the-same ot B
shall-not have made any- pepresentalion or wans
or repert is tue and cortect; and BUYVIER : :
responsibility whatsoever to BUYER witlr msp&st thme 0. Iitfil‘fﬁ t@p‘m&ﬂmﬁ

tag been given the opportunity under this Agmemenﬁm gonduct & full inspection of the: Peoperty.
- The aceeptance of the Deed by BUY: R at ﬂm frme of

CER shall constitute a reaffirmation of BUYE
such scceptance of the foregeing sclmowledgments and agreements of BUVER, whi
a{:m@wlec’agmetm and agreements by BUYER shall survive the Closing hat:mzﬁer or if the

Closing does not ocour, the termination of this Agreement. :

18 MIQQELL&WQ’US

I&UYFR acknowledges that the CUTY desives that de va?@pmmt on the Property: shall be
coniducted in sich a weay that it is at all times consistent with the Comprehensive Plan of the
CITY, all applicable ordinances, laws and regulations and that it's intended improvements and
uses on -the Property will to the extemt reguired by such covenants, ordinances, baws and
regulations preserve and enhance the: Property's historie character and provide public access

‘opportgnities as reguired by said request E@r praposals #4304 and by the final appm wed siteplan
Tor the Property.

§ ;«mei ﬂgr:*as tizmt it

\0.30
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™ WI‘Il‘«]’F&}L '-{‘,%1.01" the: p'utles have hemum@ caused. this Ameement to’ be

executed by their m«%pwuve dut ¥ authmzwed ofﬁmczs as 0{ theday and year fn stabove weitten.

CITY OF PORTLAND

A 2/&{ ﬂ

‘ﬂn.“«" 450 v‘} - e e A S ittt

Printed mmfe f’?ﬁ“}» £ St OBNS )

C me_jhades
Date: __ é’%“/r’:w/ﬁ/

ONOFFICE\CONTRACT\R & § Agreements\Riverwalk P&S Clean 4]40%(10(;
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Proposed Deed Deseription Parcel A-% Oceari Gateway

PucelA2 o I
Alot or parcel of land located ont the southetly side of Fore Street in the City of Poitland,
-Cumberland County, State-of Maine, bourided and desciibed as follows; o

C;.ﬂ:mmméing at & point-at the interseetion of the northeasterly line of Tndia Street: with
the seutheasterly line of Fore Street; ' : :

Thence NS7°57*41” B one huidred teenty-fhiree and; stxty-nitie hundredths fect -
(128.70°) along the southeasterly line of said Fore ot to-the Peint of Beginning at the
northeasterly. corner:-of tand :new or formerly of the' >ortland Water Distriot as deseribed
in g decd recdrded at the Cumberland County Registry in Book 3870 Page 101, and the
northwesterly corher of Tand nos or formeily of the ty of Portlind.as describied in a
 deed secorded: ar said Registryin Book 10894 Page 84 3 :

¢ P .

‘Thence from the. Point Of‘Hegi;nning N57'57°41”E eleven and seveilty:éighﬁ

hundredths feet (11.78”) along said southeasterly line of Fore Street and nottherly line
of said City of Portland to-an anigle. point; :

Thence N41°40°33"'E sixty-six and sixty hundredthis feet (66.60°) along said
southgasterly Fine of Fore Streetand. nostherly line of satd €ity of Portland to apoint;

Thence northeasterly along a non-tangent eurve.to tlie left with-a:ceritral angle of
' 01°16”, a vadiug of fonr hunds d-thivty-tour and fitty-three hundredths foet
(434.53"), am are lerigth of seventy-six and zepo: handredths:feet (76.007) and a-chord
bearing and distance of N35 Y[ seventy-five and ninety hundredths feet
(75:90"):along said:southeasterly ine of Fore Street and novtherly ling of said Cley of
Portland to a point; : ’ . ' ’

Theree N28°51 337K forty-five and sigty-three hundredths feet {45647 along said
southeastetly line of Fore:8treet and northerly line of said City of Portland to a point of
curvature for a-curve on the southwesterly line of a propesed street-known as Hancock .
Street; o ‘ '

Thence southeasterly along a curve to the right with a central angle of 97°21°08”,.a4
radius of fifteert and zero hondred fhs feet | 007); an are length oftwenty-five and
forty-nine hundredihs feet (2549 d b

)yand achord bearingand-distance of N7
32°05”E twenty-twe and fifty-three hundredths feet:(22.53%) along the northeasterky
line of said. City of Portland and southwesferly line of said extension of Hancock Street to
a point of tangency: ‘ '

Thence §53°47°217E two hundred twenty-five and sixty-cight hundredths feet
(225.68%) 4 ng.the northensterly live of said City-of Portland and.southwesterly line of
said extension of Hancock-Street to a poitit of corvatire: o



Thenee southeﬂy along.a tangentigurveto the vight. thh a.central angle-of 94°
22°55", a radius of twelve and zero humiredths teet (IZ 00’), dn are length at
 mineteen and seveni d

: dwtance 0( 806"3

uxtensmn of Commcrcw] Street, yét i@ be haﬁe&i

- Thenee southwesterly along a tangent curve to t}ae right with a.central angle of” 05"

- 49725”, a radius of nine hundred geventy-one and zero hundredths feet (971.00°) an
ate fength of nmgtynelght and severity hundvedehs foet. (98.70°), and: a chord bearing
and distance of $43°30°16” W ninet; eight and sixty-five hundredths feet (98.657)
along the sottheastesly liné of said City tlatid and northwesterly line of said -
proposed extcnsmn of Commercml Strest to @ potnt of tangeney;

Thence $46°24597W aeventymirxe and fifteen hundredths:-feet (79.15%) along the
southeasterly line.of said City of Portland and nosthwester Ly linie of said proposed
extension of Commercial Stieet to Jand now or formerly of OneIndia Street Associates ag
’ descx ibed in a deed recorded at said Regisiry in Book 11294 Page 350;

. 47)-along ﬁhé
~ southwesterly line d of Portland and noettheasterty line of fand now ¢t forrerly-
of satd. @ne India Street Assoc:mtes to 2 peint; :

!

Thence N42 5709 W ﬁtty sixand ninety-four hundre&ths feot (56:

- Thence N49“57 ’09”W seventy three and-one hundredths feet (73.01’) along the
southwesterly line-of said City-of Portland and northeastetly hne of land now or {oxmerly
of said-OneIndia Street Associates fo & point; ' :

“Thence 843"41 TOW fifty- Frve aiid zero hundxedihq teet {55 {)0’) alotrg the .

' southeasterly line-of said €ity of Portland und notthwesterty line of land now or formerly
of said. Ore India Street Assaviates to & point at the edsterly corner of land new or

formerly of said Portland Watez District; :

Thence- N4( "18’50”W hitietydfour and forty-seven hundredths feet (94 47%) along the.

southwesterly line.of fand of said City 1 B0 v, f land o

Porttand Witer Distri wt to said southeasteﬂy street line of l*mc Swet and. the P@mt of

Bogmnm »

Meanmv dncl mienfjmg to clesanbe a [ot:ox pdm@i @f Eand mntamm 46’%64 squme fcef

y .01 lemd and recmdcd at the Cumiber Pmd
E age 84,

Riil i-';y:: 'mpzmyto said
Coumy Revlstry of Deed Book 109

The basxs of bearing is Grid North as shown on a bm:vey plan titled. “Recordmg, ; Plat Sheet
1 of 3 - Ocean Gateway - Commercial Street & Fore Street; Por thand, Maine — made for
City of Partland 389 Cengress Street, Portland, Maine 04101 AND State of Maine 16
State Flouse Station, Augusta, Maine 04333 dated August 4, 2004. prepared by Owen
Huaskell, Ine. 16 Casce-Street, Portland, Maine 04101, and recarded at the Cumbertand
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County R’eﬁi‘stry ir:Plan Book 204 Pa 6’22, arid on file at the City of Port]and Public .
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u‘v?f“’wiﬁ% ¥ l O 3&

H}?Wﬁ??mﬁem EM&Q{EJ
L 41303

B} 2. 2005 1y "'and b&twmn lﬂw Cify af% : 5 SCOTRO
wﬁa 8 p}am f buamgss at 389 “Congress St 3 P&Eﬁﬁt{%ﬁ M‘azn;@ sreinafial MOLTYY

RIVERWALE, 11T, &M&m& Limited Lra":"?ﬁy»@@npaﬂ? v
Street, Suite 500, Parhand, Maine (hereinafter “REV

That REVERWALE, for ami il consideration af: ﬂ‘r&mt ‘hereinafiesn paic by the GTY
and other sonsideration, and the covenants hawirmi‘&ez: c@ammeﬁ, t@ b k@p’t fmt[ performed by
the GITY, dma hereby é.cm:sa, lense maéi Tet unto the-© ‘;j i dten

pagking spaces or fifty pore 1 @z@ﬁnstmaﬁaei 4l z:‘smlakzla m%mﬁ ,gf;f, : ﬁ-
the “City Parkiig, Spacas”) a5 of e st ey iof sack
gatage to be covstmcted.at the fnterseotion of Fore.and

,1_-I1'dna®ek Ssrﬁets in sf‘mmmﬁ i\fé&rmm e
kngwn-asin the L@ﬁgﬁﬂl@w Parking ﬁ}amg@ {hammaﬁm e "GAREGE™ o ti}ﬁ“l&&ﬂg@f%@ﬂ;&w;_ ;
*izmge”) npfm the feli;awing srisanicondifions: '

"'-’gs.ﬁ .

Thig patking a:g,rmment shall be (‘;ﬁaﬁﬁ'mg@nﬁ upo, effective as-of and i’ﬂiﬁf Triftial Le:;seé ’

Term sh& cammence-a¢ of the date the Longiellow Gapugs’ opens: for business, approximately .
' B months from: the beginning of cofsten “"@11, ane shall continge for a. period o fm-
s “Initind Lesse 'ftzm "), and may betenewed oy pmmcteﬂ hetetn.

-
76T

5@&0@ per mﬁmfh fm’ thie st beeity<four (24)
‘hitlease,

L per space per m@mh for the: final thirty-six (38)
af this: Lﬁasa ‘

manﬂm of the. Imttmfi l,aasc Termi

1



Rivenwall I’mﬁmmm 3y
41305

The expression “Available for v as z%{agxﬁeél o a ,gm\mg ;gpzm shall misen & paking space

censtiveted and suttable for stupancy by 2t gatomgbil
3. Henews

The CITY shall have the opiion to rerew this Lesse for ohe fve (5 year tert (e
“Renewal Tern™). The CITY shall motify REVERWALK in wiiting six (6) months prior to-the

e,xmmnm af tb* Initial Lease Term of iy ntent to teew. At the thve of the renewal, CITY -
mayy at its sole diseretion, reduce the varmber
* in the renewal notive. Jf e CITY does notspecify a lésser mumber inf the renesual noiice, Lh:en
fire Renewal Term. shnll be for fhe-sarge nimber of "RACEs. A8 thig. Hiitial Lease Tmm

The Rent dorin o the- R;nwa% Team shiall be adjisted at thebeginning of the Renewal
Term and ot cepain times thersaftor, and shall be based upon the ther market rates for simatiar
montfity-spaces except thitin necovent shall thesent forthe. pnnrkx g speces: during the: Rm%wal
Term be less than the following:

B sor spnc Toir the st ahd sespid year of the

il oot space fov the thi

A, Spuces sha!l Etm leased Ty RI
S?chce:s shatll be.allocated. bietwien RIVER'

On the fiest diry of each menth afer the ﬁmﬁ m@ﬁm ar partial m@nth of the Initial -

mee Temn, zmd any rcneweff thereai VEK VALK shall take a-cersus.af 4l

@thér entity thaxt cmse?s e p&fﬁkl %pm () hig uu 1z on &.m
bam calleenmiy mﬁm@d a8 Eiarkﬁm Morithly, RIVERWA

the CITY's loase commitment. ] YERW ALK shdll

such allocution leads to & credit @ the EITY
comnmitment (6., the lesser of H10 spates or 50% of the spates vonstricted and
availdble for usel, the number of Parkers in, @me&&& of the CITY's lease commitnent
shall be allocated ‘to RIE%
RIVERWALK fiom the €ITY
erfen month. dogs mot mee%i“”tﬁa

responsible.for payment to RIVERWALK the differencs between tie-cradit andits
ledse committment at the ratesintitated dbove.

. I the evrmt Ehat: the credit to fhe CITY v any

of*spaces that it leasss by stating the lesser nriber

Bl por spuce fa}sthe; fifth year-of itie Renewal

it fmxgmaﬁ or m&saw&ﬁ hy o

?, 10, bwm r.mi mmvd- '
caﬁc t}m renmining 30% 6
thie Parkers. as. determined by the merthly census to its acoount, I the event that

Y that exceeds thie CITY's lsase

5 I{WK&LK Ao payment shall be due to

'TY's lease committinent, ths CITY shall be

/0.3

rd-and fourth yeor of the:

st



H.

‘.ﬁmmwa ‘mef szim*zgerms zmzi dﬁ:factl\»’ﬁ ﬁaﬂdﬂ}ms it m eXistenice: .at tim

;‘I;&K%Ei tor apemte !:h(: G&K&GE

Riverwalk Batkloase DB

43405

- Patking-rates in t&ra GARAGE, 1"1la,hrc as egtablished by RIVERY ﬁLK. Hmﬁy
- uid mmrotithly cuses $all-not be wiore tan L E0%: of average sates being churged by

City.anidfor private sructaed pwc‘im Barggescin ﬁ‘fﬂ 2gstern wam:fmn& .

RYV%W%LI& shall revaln a‘fl dafly snd houtly reventic donerdted n ﬁla@maﬁm :

of GARAGE.

At the termination il dxpivation of this. Lease, Wmﬂ residents who- apply Tor
pﬂr{qng ggacﬁs at he & arags sm!} b& ptacaa at the hcg; i 2 of any individial
tking g8 150 packing spaces aie

donts” shal wean

fimi atmm of héi pam&} ti: fz&ke p‘ﬁm&;&r on mj' Tist for prrkd g fhat ¢ fongettetm.
than monthly paskin However, priorify shall be eiven to idan e §
provision enly whetr the. islanitlet seeking priority ol 10 sbmumit to the sarme
or gréater ia&sﬁ dumﬁmm Ay thg PEESOn: ahaaﬂ of vhom hieos &he sm’é:s gimmy

ol e GITY W ' urrmﬁ&r % s%mﬁa of
Gl @tlv stridd peacesaﬁi*y B.T"id in- a5 Zowd order and condion o they-
¢ ‘commencement- héren!, jeasdnable wear, tear, and damage by the
slements excepted; CITY further ngrees to leave the GARAGE free from all.

: tzrm:r,s sigﬁage mﬁm‘,

the pm:tms ‘hesete r*t&v aﬁg;ee W i,lia

oth gt as th wnmg; rﬂl im plcmﬁdﬂ iay
RI’%'ERW&LK into-seid reserve noepunt,

RIV: r-RWﬁL& shall bill duriny the first week of gach ot for sims dae, 1F any,
from the CITY underthis Lease for the prtormontl or apro-rated portion thereof i
rage ey not efpmma& for-afull pronth, Invoices &bﬂl reflect the net.amount

the CITY, - The GIT"E ghall pay iz;WﬁRWALTK by the end of the third

| Wﬁek mf ﬂ:m m@nﬁ@

R"{VEI{W&LK shgll we*fam all accopiting, billing snd collection Fimetions

related 1o the operation of the GAR&GE Treluding bm; ot Hmited to mnt}ﬁ} :
parking custoriers. :

18
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Rmrwalk Pafkla&,c,ﬂévﬂ{ {3
#1305

1 Allspaces in ther GARAGE shall be taken o & ﬁ%i:gr gore, fst sem&dbﬁs.ss_ with
the exception of those spaces peserved forresidential conderiinioms aid fotd] valet
sustomers of RIVERWALER. or s affifiutes on fand bordered by imﬁm, Fies,

Hancock and Commerds] Steets, island m&da&m te the extent $et ﬁarﬁh dhoye, and
-spaces-lensed on 4 group basis.

1. The City's representative fot day-to-day operations of the GARAGE shall be City's
Paatk;mr M&uggfer ,

LR shall not lease space o dny surbase Jot it my gy . s viemi y
s Iers;g as Cf’I"Sé‘!s Ieasw@mmﬁmwt i fmi’il e:d }kﬁ kmcr as

1S mﬂ m:it i@af;ﬁ wy p&fkmg space& citi my :aees l@zﬁ it ma;»,a oW in. th,:

af the Guarage sieept any city ovwned ot in e vicknity of GARAGE or

?m a;nd Ogean. ‘i‘ammﬂ may be used for crpise ship, intemational ey relared

- parking and: tenants of Pottland Oeean Temminal, and exeepe for CITY employee

‘ 3 and except for patking spaces in the avea curfently lidended to. Marino
aﬁg ac:&mﬁ totle. 2T Car Lot?,

L Thf& GARAGE shall rermain open at honrs. ghritlar o the ptﬁeﬁm gariﬁng garages i
the a:ma, and monthly parkess shall have smcassr me:my«f&ur hoyrs & day.

c&rti:fmams »swdencmg such coverage, which eeptifivates shall provide thirty (30) days notice Gor

such gither advance-notice a8 commercially wmlﬁhh,} 6 (he CIFY of twrmmatimt of § mmmncz
from insurdnce compaty o Agent.

To the: Tallest extent purmitied by law, RIVERWALK shall defend, ine%smfmiﬁy and hold
harmless the CITY, s officess, agents and ernployees, from and against afl claims, dameges,
losses, and sxpenses, just or umjost, including, but not Timited to, the costs of defense i
sttorneys’ fees, arising owt of or resulting from the: performarnce of this Agreement, provided that
this indermificatiog &haﬂ not apply towany such claim, damage, loss or gxpenge is attributable o
boiily injury, stekness, disease, or death, or to Tnfury-ter o destrietion of tangible property,
including the oss of use therefrom, and to the extent cansediin wile orin part by any nﬁﬁﬁgt‘mt
ast or omission of the CITY, anyone diseetly’ or indirectly employed by it, or anyone for whose
act it may be lable, regardiess of whether or not such claim, damage, loss or expense is caused +
in part by 8 party indemnified heresnder, :

4

Li{ smn f uzm&h ﬂpmﬁ vm“ttm lzequest @rf ﬂmfz ﬂlﬁr ﬁmi th@reaﬁm mﬂm&am )
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Riverwalk Parkleuse DMK, (’%)
4-13-05

6. Detault.

- In the event that the CITY shail be i, dufault of 4y payment of rent or in the
_ pe&[@rmance of amy of the terms or conditions of this Lease hereis agreed to' be kept and
performed by the CITY, REVERWALK shall give the CITY. a written noticeof such default.
~and a thirty (30) day opportumty.to cure which shall be 30 (thlrty) days unless the nature of the
defanltis such that:it i$ not resswi ably curable within 30. (tlity) days, then within 4. réasonable
petiod of tirig so long-ag the € i ] ng with the cure, The CITY shall be
ligble: for costs mcm'red by RIVERWA: : ts defonlt, and the CITY ghall pay all
‘ ‘costs of ceuech@n and cure, mc}ﬁdmﬂ mas@nable attormey's fees:

In the gvent RIVERWALK shall be in default in the perforfdance of any terms or
conditions of this Ledse hetein agreed to be kept and performied by RIVERWALK, the CITY
shall give a written notiee of such default and & thirty (30) day opportunity to cure unless the

‘nature-of the default is. such that it fs not reasonably curable within 30 (thirty) days, then within & |

reasonable period of time so. long as RIVERWALK i is dxhgently ploceec{mg with the cure. In
- the event the default is not t1mciy cured by RIVERWALK,  CITY shall have the right to.
terminate this Lease, with no further obligation of the CIT'Y tg ERWALK. RIVERWALK
shall be Hable to the CITY for all costs ineinred by it as a result of RIVERWALKs default,
mc}udmg the CITY's reasanable. attomeys fees.

: - The €F grees. _ VALK interest in the Prethises For recovery -
- of any Judgment fromi RIVE ~WALK ﬁ. bemg spemfwally-*agreed that neither RiVERWALK
nor any of 1ts officers, §l mipl ibei partners. (as the-case may be) for.
liable for any soch Judgmcnt
: 1 th : 1ce. i not intended -to, and shall not,. limit any
nght, that the CITY mwht ofherwme hdve to: obtain injunctive relief against RIVERWALK or
RIVERWALK's. BUCTESSOTS terest, or any other action not involving the personal liability of
RIVER*‘S"»ALK Gt anyone sz, iriing aricer RIVERWALK. '

7. Assignment

RIVERWALK may not-assign this Lease. without the consent .of the CITY which the CTTY
will mot unreasonably withhold, In g gramting or withholding consent the CITY may take into

account:the business reputation (iticluding any past dedlings with the CITY, if applicable) of the

proposed assignee, as. well asxts finangial capamty and technical ability to run Lhe Garage.

N@twnhstandmg the foregoing; RIVERWALK may transfer it mtcrcst in this Lease to
any-entity in which REIVERWALK or-its pringipals owns a controlling interest (tmeaning 51% or
more) and may dssign this Lease for collatérdl purpoeses to a lender, And in the event of an
. involuntary “sale” of IUVERWALK s.interest in the Lease: (¢,g. via foreclosure ot secured paity

sale, efe.) the €FTY’s eonsent shall not be required, Any sueh zssignment (other than an
asstgnment for collateral purposes) in- erder to be effective shall require the assumption by the
assignee.of RIVERWALK’S obhgaﬂom under thé T.ease.

The CITY may not assign its mtt,rest i thxs Lease without the prior written censent of
RIVERWALK, which consent shall not be umcasonably wﬂh hetd or delayed.

5
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g Termmatlon

ThIS Lease may be terminated by CITY upcm the default by RIVERWALK of any of
the material obhoatlons under this Lease:and the failure of RIVERWALK after written notice .

 from the CITY to: cure the default within the time periods provided-herein or if RIVERWALK
files @ valuntary petition in bankruptoy, makes a gevierd] assigrrent for the Benefit of creditors,

or if any act occurs which.operates to deprive RIVERWALK permanently of the rights, powexs

and pri vﬂcges necessary for the proper-conduct and Gpe1at1on of the GARAGE '

: At any: tinde, md from nmc te tlmc ol the written vequest of REVI}RWALK the
- CITY within fifteen (15).days of the date. of such written requeitagress to execite and deliver to
RIVERWALK and/ar xts 1enders and morf:gagges, without charge and i a form reasonably
ALF | ndler such Tender and mortgagee, a written estoppel

ing, e commencemsnt and eXpuatlon datee of the

' cemflc:atc (1) mutyI ;
tmfm, of Ehls_ LB&S'

cettil ymg‘- that 'zll cond #md agres d of p

RIVERWALK have been satxsﬁcd arrd poxfmmed except a8 shall be st"fted {¥) cemfymo fmt
RIVERWALK is not in default under the Lease and there are no-defenses or offsets against the
enforcement of this Lease by REVERWALK, or stating the defaults arid/or défenses claimed by
the CITY (VI) Iecnmg the. 3 _@unt of advance rent, 1f any, paic! by the CI’E’Y and the date to

shaﬂ be zesponsmle fox all ]egdl‘ md admlmﬂst;ratwo fccs mcurred by CITY ralated to. thc'
execution of such written estoppel certificate. The CITY agrees that, except as hereinafter

prowded thls Lease rs, and all of tha CITY’s rrghts hereinder ate and shall always be, subject
] AGE ("Mortg ge") thar oW | msts or may

is Lease(with 4dll detaults, 1f cmy, ful]y &n@i
h Thertgages; oF plachase-4t & foreclosure
1. theitefms hizreof and. shall so long as the: CITY
is not in temunable default agrse not fo dxsﬁurh the rghts of the GITY hereunder.
RIVERWALK agrees to request from any holder of a Mortgage a recognition and non-
disturbance agreement evidencing the foregoing agreemerit of such party upon the request of the
CITY. Should RIVERWALK or any lender, mortgagee or purchaser desire confirmation of
~ such. subordmdnon, the CITY upon: writien request, and from time to tirne, will execute and
~ deliver without charge and i form satisfactory to RIVERWALRs Mortgdgee a deeurient in

reasonably satisfactory form to acknowledge such. subozdmmon and 1ecocrmtxon in recordable

form. .

10, Notiees

Any notices which ave required hereunder, or which either Rl VERWALK or the CITY
may desire to serve upon-the other shiall be in wiiting arid shall be deemed servedwhen delivered

persomlly or when deposited in the United States mail, pestage prespaid, return receipt
6. _

/0/4 /
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requested, add’z:e‘ss‘éd to RIVERWALK, LLC, 2 M&Iket Strizet, Suite 500, Portland, ME 04101;
ot to the CITY' addressed to:. Joseph. B. Gray, T, € ity Manager, 389 Congress- Street; Portland,
ME 04101, with a copy to:City's Parking Manager: o

L. Waiver

, ‘Watver by either paity of aniy default in petfaimance by the other of any of the terms, -
covenants, or conditions contained: herein, shall not be deemed a continuing waiver of the same.
or any subsequent default herein, o :

12, Commliance with Laws

Each pasty agrees‘to comply with all laws, ordingnces, rules and regulations which may
pertain or apply to the GARAGE and the use thereof. :

In the-event of a dispute under-the terms of this Lease, the parties. agree to submit the
matter (o arbiteation in Poriland; Maine. The arbitrafor shall be selected by the. parties, Bach
party shall bear one-half of-the cost of the arbitrator, and shall be tésponsible for their own costs
and fees associated with the aibitration. The- arbitrator shall use fules prorulgated by the |
Amrierican Arbiteation Asseetation for commercial disputes incondueting the arbitation and shall
apply Maine Law. ; ' '

4. Aundit

. The CETY shall havethc r—igl?qt; from reasonsble tlme to time, to review and audit the
financial accounts relafed to the operation of the GARAGE upon a ten (10) day. written notice.
Records shall be provided for inspection at no cost to the CITY and shall be at RIVERWALKs
offices. - : - ' :

15. - Rules and Repulations

Rules and regulations, xﬁes-ka.ted‘ to the operation of the GARAGE shall bé reviewed and
approved by the €ITY before mplementation and such approval shall not Be unreasonably
conditioned, withheld ordelayed. .

16. Suiceessors and Interest

Al of the, termis, covenants and conditions. ¢ontained herein shall continue, and bind all
successors in interest of RIVERWALK and-the CITY respectively; herein.

I7.  Entire Agreement

This Lease Agréeement represents the entire and complate Agreement and understanding
between the parties and supercedes any prior Agreements or understandings, written or oral,
between the parties with respest. to the Lease of spaces within the Garage with réspect to the
parking arrangements in the GARAGE. '

: . ‘ >



10 L/B

Ri \Lrwﬂh Pirkléase. DME.(3)
, ‘4-13-05

18, Headimgs ==an-d fiﬁpt‘ixms

_The headings and captions. appemmg lierein dre for cenvemenca or reference only and
shall not in any way affect substantive pmwsroms hereof.. :

5 Gm{‘erniin x Lasy

A This Agreemerit shall be governed by and constiued and enforced in accord;mce with Lhe
laws of the State of M%mc:. :

IN WITNESS WHEER ;E, the pasties have hereunte caused this Agréemgxit o be

executed by thelr respective-duly authorized officers as-of the day and-year first above written.

WITNESS: GITY QF PORTLAND

Witness L ' . Joseph E. Gray, Jt.
‘ o ' Tts City Manager

RIVER ALK, LLC

o émsﬁ/wmm
(Pnnt or type Name)

Witness

Approved as to formi - Approved as tofinds:

- Cotporation Counsel's Office: . Finance Department

 ONOFFICE\CONTRACTNLEASEWRverwilk Parking Lease -DMIK 4-13-05 clean.doe
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ergby absolutely and
Tollows:

FIONTO :P RCHA

Option Granted. Subject to the terms o
and. is- %amebqe eranted the exclusive option fo
Oplivnorin am@l m tl}e @ptm;:: i’rt erty (th : “Chjitio:
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. 2 )ption Term. The Option shall remain in full fcn ce and effect until January 31,

- 2006 (the “Option Expiry Date”). If the Option is-not exercised by the Option Expiry Date, the
Option grasted herein shall be-deemed to have lapsed and shall be mill-aid void and:an Affidavit
of such expiration signed by Optioner-and recorded in the: Cumbetlarid County Registry of Deeds
shall ccmshtute conclusive eviderice for title purposes that thiy Optmn is no l@nger an eﬁect

1.2

1.3°  Closing. If the Oph@n m,antcd Heteinn is exéreised i 'lccmdemce with this
Agreement, t‘he closinig of the sale of ‘the Optiofi Property from the Optionor to- the Optionee
shall be held on or before that date (the “Closing Date™) which is 45-days after the exercise of the
Option. The: closing shall be held at the law office of Betnstein, Shur, Sawyer & Nelson at 100
Middle Street, Poitland, Maine 04101. Ontlie Closing Date, the Purchase Price shall be: paid by
federal funds wire transfer or by cashier’s check drawn on 4 bank which maintains an-office in
Cumberland C'ounty Maine. Ifthe transfer comemphted by this Option"Agreement has not.been
completed within such 60 day peried through no “fault .of Optienor, the Option granted. heretn
.shall be deemed to have lapsed and shall be null and void and an Affidavit of such lapse and
expiration signed by Optionoer and fecorded in the Cumberland County Registry of Deeds shall
constitute coriclusive evidetice for title purposes that this. Option i ne lemger in effect. Af
Closing, Optionee shiall join in any. decuments reasenably necessary fcxr Optionot 1 ¢onduiet the
‘transfer ef the Option Propetty a¢ 4 Like Kind | Exchange trfl.nsa,ﬁuon.

13  Reimbursenent of Costs. Whether or ‘not Opmonee- exercises fhe Option
( nee shall reimburse Optionor for all reasorable costs and -
Agwemcm and the transfer’s confemplated hereby as stich fees dre incurred, fichiding bt not
limited to all closing costs ard all reasonable legal fees meurred by Optionor in eonnection with
~ the drafting and exeeution of this Agreement and the Closing.

ARTICLE T -
MISCELLANEOUS

2.1 Eitire Agreement. This Agreement contains the entire agreenient between the
-Optionor and the Optionee and no representations er agreements, either oral or wiitten, between
them other than those contained in this Agreement shall survive the execution of this Agreement,
and the parties acknowledge that ne representations made to the other and not contained in this
Agresment as covenants. or warranties have been relied upen by-any party hereto in tlm execution

of this Agreement.

.0 ot

‘include all genders and words: in the singular shall be construed to include the plural, where the
context so requires. < The words “herein”, “hereof”. and “hereunder” when used in this
Agreement shall be construed to refer to this on eement in.its entirety and ot to any particular
section or provision thereof. In addition, the parties acknowlédge that they were represented by
courise] in eonnection with the drafting of this Agreemerit, and that the parties participated in the
drafting of this Agreement and ne plowsmn of this Agreement shall be construed more sirongly

-against one party or another.

2.2 Construcfion. Words of any gender used in this Agreement shall ‘be construed to-

"'-'pensef; related to. thlé ,



Oy

2.3 Partml Invalidity. In any ‘term, covenant, or condition of this. Agreement or the
application thefeof to any person ‘or eircumstance, shall be: determined to be uheiiforceable by a
court” of competent jurisdiction (the “.fjrcﬁduw Provision®); then the remainder of this
Agreement, or the application of stich -term, govenant -or condition to persons, entities o
circumstances other than those as to which it is invalid or unertforceable, shall not be affected
thereby and each term, covenant, and condition of thm Agreement shall be valid and enfmccd o

the fullest extent permitted by law.

2.4 Netices. . All notices, demands, Tequests o other esmmunications 1equ1red or
permitted unider the term of this Agreement shall be in writing and, unless and until otherwis :
specified ima-written notice by the party to whoni notice is tended to be given, shall be sent to
the parties 4t the. rmpeatwc add1esses set forth inthe preambleto-this Agr eum.ut

Natices may be givenon belalf of zmy pmry byits ]egal gounsel.

. Eachr sych motice, demand.. request, or othel c@mmumcahon shall iae deermied
have beeni properly given for all purpeses if (i) delivered against a written receipt of delivery, (ii)
mailed by certified mail of the United States Postal Service, return reeeipt requested; -postage
pre*fud ar (iit) delivered to & nationally récognized overitight courier: serviee for next business
to Lts aﬂdresqee at-such party’s add:ress as set forth.above.

r

Each such. notice, demand O tequest, shz 11 b deented to have been gwen wpen
actoal rece;pt of first refusal of the dddressee tovaceept delivery.

2.5  Governance. This Agmement shidll be gaverned by cmd-. constriied and enforeed
in aceardance with the laws of the Slate of Maine without tef‘efencn to the wnﬂtcts of law
} mlcs of 1he State:. :

2;5' Suceessors and Assions. Subjeet to the conditions and terms speel y set
forth in this Agreement all the terig and conditions of this Agreement shall be binding.on any

successois and assigns of the parties hereto.

2.7 N@n-Wawu The parties acknowledgc a;nd:agwe thalih waiver of fny defmf]t
under the terms of this Agreement at any time on certain eitoumistances s _
deemed to be a waiver of any subsequent or other default occurting either before or after the
waived -default, and that such parties shall be entitled to enforce thur rmhts in the event of

defanlt maardless of any prior waivers thereof.

: 2.8 Modifib‘:‘fﬁ‘an .nfr;d Amm’dme‘xif This Agreement may only be amended, altered.
or mod:hed by a writteri instrument signed by each of the parties.

2.9  Attornevs® Fees. In the event that’ an3 party is tequited to engage the services of
legal counsel to enforce rights under this Agreement. the prevailing party shall be entitled to
reasonable attorney’s fees from non-prevailing parties. In the event of litigation, said attorney’s
fees shall include fees and costs, both at trial and on appeal. ‘
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210 Execution of Additional Tostruments.. Each: party hercby agrees to cxecute quch

e':)ther or farther instruments of whatsaever kind or nature eeessdry o compb h an

- applicdble laws, rules or mgula,tlons or to-comply with thestipulations, agreements;, ;gn-dz(}:r@n's;
and: covcnants cotitained: and set for.fh m. this Agreement.

211" - Third Parties. None of the pl ovisions ef" 11315 Az,xeement shai] be for the benefit -
of orenforceable by any third party. .

2.12  Recordation. The Optionee shall have and 18 hmeby fut aiited the absolute and
unconditional right to record 4 memoranduiil of fhis Agwement in all applicable pubhc records
in order to.place thifd parties on notice of the rights, interests, and -options of ‘the. Optmmec
contained and set forth herein and the Optionor agrees to fully cooperate with. the Optionee i
connection therewith including, witheut limitation, the agreement of the Optionor to execute #
~ memorandum of this Agreemeiit in recordable form (without payment to the Optionor of

additional consideration therefore) which memorandum shall contain such summar;s of terms as.
. the Optionee desires (but excluding price and.consideration: terms) aind shall provide, without
Timitation,. that the Optionor may recoid an affidavit executed by the Op“uqno,t which stdtes, if
truer (a) that the Optionor fully comphed with ‘the :stipiifations, agreemerts, conditions, and
covenants coritained.and set forth in this Agr eement, and (b) 1101w1’ch<;tancl,1n such pel formance:

’by the Ophonor ﬂle Optl(me”

a_fxced that the Lec@rdau@n s ch .aif Javit bv the :G' uc:m mhall s to tiurd partms " enciél - this
Agreementnull and void and @f no further force and effect:

. 2.3 Counter yarts. Tlis Agreemf:m iy be executed in counterpérts, each of which
shall be deemied an origingl but all of which constitute one and the same iistrumernt.
Cmmterp ts of this Agteement with facsimile signatures shall be deemed original counterparis
for all purposes; however, each party shall premptly fu ish.counterparts with eriginal signatires
) upon request

2.14  TFerimination of Pmor Ontr(m The Parties agree and ccmﬁlm that the Option
Adreement entered into between them dated September 15, 200dis  her €by terminated and
neither party shall have any further -obligations thersunder exeept as 10 any obligations arisiing
- urider that agigeritent prior to the ddte I’R?I‘eﬂf :

2.15  Parking Spaces. As part of the consideration for this Option, Shipyard Breswing
‘Company, LLC grants Optionor the continning right- during the term .of this Option Agréemert,
the exclusive use of the parking area at the rear: of e Option Property (currently separated with
Tersey Batiiers), without charge, in a manner consistent with Optioner’s current use .of such

parking grea.

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOQF, the parties have cauged this Agre;emehlt.m beexecuted.

E

STATE OF MATN

- COUNTY OF CUM:tERLAND

GILBERT ENTLRPRI&ES LLC

g ' | .-"; / e

qunes. Gl]b@lt f
Sole Member

RIVERWALK, LLC

7 7 AWVKC”E&

SHIPYARD BRT 'WING COML? M\IY LLC

£ 735 e &:MA.

Feb wmryzié;_ , 2005

Personally appear: ed thie above nanied James Gilbert, sole member of Gilbert Frﬂen prises,
LLC and gave-oath that the foregoing is his free act-and deed in his said capacity md the fieeact

and deed of the said company.

f/é&va \,;:;Z /MM

Notary Publm/Atmmey at Law
My Cennmaswn E\plreﬁ

Frano T’Zf? A /wa"‘f‘ﬂ}"l
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STATE OF MAINE o | Fébraary/h , 2005
COUNTY OF CUMBERLAND | Co T

Pcrsonaliy appeared the above namecl /}f @Mj : Wem§ sy, -, Manager of 'Rli'verwall{
LLC and gave oath that the foregoing s his freesact and: deed in his Sclld capacity and the frce aet

and deed of the bﬂld compdny ////

///M/ ‘“;1/ (2
Netary-Public/Agtorrey at Law

My Comiissio Expms

]zmo f‘}{? H - /{/H";,‘H

STATE OF MAINE February lb, 2005
COUNTY OF CUMBERLAND

Personally appeared the above nmnod Dfﬁ ‘Cin/ S W{VTS‘&M , Manager of Slupyqrd
Brewing Company, LLC and. gave path that the foregoing: is his free act anc’i deed in his said

capftuzy and the free dot aind de@t} of the said compam ,
Af’?w’“% ?Z‘/ ¥ :

Nof*m%}lﬁblw/mtome\ at Law
My COlnmlS‘s/lon E: xpnes
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207 774-1200 main
207 774-1127 facsimile
bernsteinshur.com

BERNSTEIN SHUR ) 100 Middle Street
: PO Box 9729
COUNSELORS AT LAW Portland, ME 04104-5029

Nathan H. Smith
207 228-7235 direct
nsmith@bernsteinshur.com

April 18,2006

William Needleman, Senior Planner
Planning Department

City of Portland

389 Congress Street

Portland ME 04101

Re: Riverwalk, LLC Project
Dear Bill

In connection with the above-referenced matter, I enclose herewith a series of Option
Agreements running from Riverwalk, LLC, to co-applicants in connection with this Project, i.e.,
25 India Street, LLC, Ocean Gateway Garage, LLC, Hancock & Middle, LLC, and LRAR,
LLC. Each of these entities is a Maine limited liability company, whose sole member and
manager is Riverwalk, LLC. Riverwalk and its co-applicants understand and acknowledge the
Planning Board will likely expect as a condition of its approvals that all public improvements
for all of the structures contemplated by the Riverwalk proposal as well as certain private site
improvements will need to be secured by a comprehensive letter of credit to assure the City that
once construction is started on any portion of the project that all public improvements and the
required private site improvements for all portions of the project will be timely completed. With
regard to financial and technical abilities of each of the co-applicants, I point out that each LLC
is solely owned and managed by Riverwalk, LLC, the original applicant. The reason for having
co-applicants is because it may become necessary for purposes of financing the project to have
each of the structures discreetly financed. In addition the Longfellow Residences and Retail
portion of the project is to have a separate declarant for purposes of the Declaration of
Condominium and the eventual sale of condominium units. Please call if you have any
questions or need any additional information.

Sincerf@%yo%,
‘ / / ]
A
Nathan H. Smith

cc Barry Sheff
Drew Swenson
Gregory Cunningham, Esq.
Penny Littell, Esq.

zzzzzz

BERNSTEIN, SHUR, SAWYER & NELSON, P.A. | Portland, ME | Augusta, ME | Manchester, NH LEXABMUNDI

THE WORLD'S LEADING ASSOCIATION
OF INDEPENDENT LAW FIRMS
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LRARLLC

OPTION TO PURCHASE

! =
~ THIS AGREEMENT (“Agreement”), effective as of the | k(‘{’{:ji_aly of W , 2006 (the
“Original Option Date”) by and between, Riverwalk, LLC, whose address is 2 Market Street, Suite
500, Portland, Maine 04101 (the “Optionor”), and LRAR LLC, or its designee or assi gnee, whose
address is 2 Market Street, Suite 500, Portland, Maine 04101 (the “Optionee”).

WITNESSETH:

WHEREAS, the Optionor is the owner of certain Option and/or contract rights by virtue of the
agreement or agreements listed on EXHIBIT A affecting Real Property described on EXHIBIT B
attached hereto; and

WHEREAS, the Optionee is a wholly owned subsidiary of Optionor formed for the purpose of
creating a single purpose entity to own the land and development rights for the Longfellow Residences
and Retail portion of the so-called Riverwalk, LLC development project; and

WHEREAS, the Optionee desires to obtain an option to purchase all of the Real Property (the
“Property”); and

WHEREAS, this Option is subject to and contingent upon the acquisition of the Real Property
by Optionor pursuant to the agreements described in EXHIBIT A; and

WHEREAS, Optionee and Optionor agree that the Real Property that is the subject of this
option shall be conveyed subject to any and all permits and approvals, terms, conditions and covenants
issued or set forth by any municipal or governmental authority, including the City of Portland and that
Optionee shall assume and be obligated to comply in full with all terms, conditions of approval and
other provisions and all requirements of such governmental authority to show technical and financial

ability as a precondition for such transfer; and

WHEREAS, the Optionor is willing to grant to the Optionee the option to purchase all of the
Property pursuant to the stipulations, agreements, conditions, and covenants contained and set forth

herein.

NOW, THEREFORE, in consideration of the premises, the payment by the Optionee to the
Optionor of a non-refundable option fee in the amount of One Dollar and Zero Cents (US$ 1.00)
Dollar (the “Option Fee”) and for other good and valuable consideration, the receipt of which is hereby
acknowledged , the parties hereby agree as follows:
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ARTICLE I
OPTION TO PURCHASE

1.1 Grant of Option. The Optionee shall have and is hereby granted the option to purchase
the entire fee simple interest of the Optionor in and to the Property (the “Option”), free and clear of
any and all liens and encumbrances whatsoever, except for those encumbrances which would not
unreasonably interfere with Optionee’s intended use of the Property, for the purchase price listed on
EXHIBIT C attached hereto(the “Purchase Price”) equal to any and all costs incurred by Optionor to
acquire such Real Property plus other valuable consideration, which Option shall remain in full force
and effect until that date (the “Original Option Expiry Date”) which is thirty (30) days from and after
the date (the “Effective Date”) on which the Optionor obtains title to the entire Real Property.

1.2 Extension of Option. The Optionee shall have and is hereby granted the right to
extend the Original Option Expiry Date for three (3) consecutive periods of thirty (30) days each by
furnishing written notice (each such notice is herein an “Option Extension Notice”) to the Optionor on
or before the Original Option Expiry Date, or if previously validly extended, before the then current
extended Option Expiry Date. Each such Option Extension Notice, if furnished, shall establish the
then applicable date (the “Option Expiry Date”) for expiration of the Option and each Option
Extension Notice shall be accompanied by an extension fee (“Extension Fee”) in the amount of $1.00
for each 30 day extension. The Option shall be rendered void ab initio if the Real Property that is the
subject of this Option Agreement is not acquired by Optionor, provided, however, that any payments
previously made by Optionee to Optionor shall be retained by Optionor as its sole property.

1.3 Option Exercise and Closing. The Option shall be deemed to have been absolutely
and unconditionally exercised by the Optionee only if the Optionee furnishes written notice (the
“Exercise Notice”) of the exercise of the Option to the Optionor to the address for the Optionor set
forth in the preamble to this Agreement (or to such other address as the Optionor shall designate by
written notice to the Optionee given to the Optionee in accordance with the terms and provisions
governing the giving of notice set forth in this Agreement) at any time prior to the Original Option
Expiry Date or the then-applicable Option Expiry Date, as applicable. In the event that Optionee fails
to timely furnish an Exercise Notice to the Optionor, then the Option shall terminate. In the event
Optionee timely furnishes an Exercise Notice to the Optioner, the Option shall be automatically
deemed extended for an additional period of sixty (60) days (the “60-Day Period”) from the Original
Option Expiry Date or the then applicable Option Expiry Date, as applicable. Prior to that date which
is ten (10) days from and after the first day of the 60-Day Period, Optionor shall furnish to the
Optionee the following items: (a) a proposed form of deed by virtue of which the Optionor shall
convey the fee simple title to the Real Property to the Optionee or its assignee or designee, subject only
to encumbrances of record and (b) the proposed form of such other closing documents as may be
necessary or desirable to consummate the sale and purchase of the Property pursuant to the customs
and practices then prevailing within Cumberland County, Maine, with respect to the sale and purchase
of parcels of real property similar to the Real Property. The closing of the sale of the Property from
the Optionor to the Optionee shall be held on or before that date (the “Closing Date™) which is the last
day of the 60-Day Period, which closing shall be held at the law offices of Bernstein, Shur, Sawyer &
Nelson at 100 Middle Street, Portland, Maine 041 01, or such other location to which the parties agree
and the Purchase Price shall be paid by Optionee in the manner described on EXEHIBIT C attached

hereto.




ARTICLE IT
MISCELLANEQOUS

2.1  Entire Agreement. This Agreement contains the entire agreement between the
Optionor and the Optionee and no representations or agreements, either oral or written, between them
other than those contained in this Agreement shall survive the execution of this Agreement, and the
parties acknowledge that no representations made to the other and not contained in this Agreement as
covenants or warranties have been relied upon by any party hereto in the execution of this Agreement.

22 Construction. Words of any gender used in this Agreement shall be construed to
include all genders and words in the singular shall be construed to include the plural, where the context
so requires. The words “herein”, “hereof”, and “hereunder”’ when used in this Agreement shall be
construed to refer to this Agreement in its entirety and not to any particular section or provision
thereof. In addition, the parties acknowledge that they were represented by counsel in connection with
the drafting of this Agreement, and that the parties participated in the drafting of this Agreement, and
no provision of this Agreement shall be construed more strongly against one party or another.

2.3 Partial Invalidity. In any term, covenant, or condition of this Agreement, or the
application thereof to any person or circumstance, shall be determined to be unenforceable by a court
of competent jurisdiction (the “Offending Provision”), then the remainder of this Agreement, or the
application of such term, covenant or condition to persons, entities or circumstances other than those as
to which it is invalid or unenforceable, shall not be affected thereby and each term, covenant, and
condition of this Agreement shall be valid and enforced to the fullest extent permitted by law;
provided, however, that the parties affected by the Offending Provision shall endeavor in good faith,
within sixty (60) days after the date such determination is made, to agree upon alternative provisions
which shall have the same practical effect as the Offending Provision and upon any agreement being
reached, the new provision shall be incorporated into and form a part of this Agreement.

2.4 Naotices. Allnotices, demands, requests or other communications required or permitted
under the term of this Agreement shall be in writing and, unless and until otherwise specified in a
written notice by the party to whom notice is intended to be given, shall be sent to the parties at the
respective addresses set forth in the preamble to this Agreement.

Notices may be given on behalf of any party by its legal counsel.

Each such notice, demand, request, or other communication shall be deemed to have
been properly given for all purposes if (1) delivered against a written receipt of delivery, (ii) mailed by
certified mail of the United States Postal Service, return receipt requested, postage prepaid, or (iii)
delivered to a nationally recognized overnight courier service for next business day delivery, to its
addressee at such party’s address as set forth above.

Each such notice, demand or request, shall be deemed to have been given upon actual
receipt or first refusal of the addressee to accept delivery.

Delivery of funds shall not be deemed to have occurred until physical delivery or
transfer of check, certified check, wire transfer or money order occurs.
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25 Governance. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Maine without reference fo the conflicts of law principles of
the State.

2.6 Successors and Assigns. Subject to the conditions and terms specifically set forth in
this Agreement, all the terms and conditions of this Agreement shall be binding on any successors and
assigns of the parties hereto.

2.7 Non-Waiver. The parties acknowledge and agree that their waiver of any default under
the terms of this Agreement at any time on certain circumstances shall not be construed or deemed to
be a waiver of any subsequent or other default occurrin g cither before or after the waived default, and
that such parties shall be entitled to enforce their rights in the event of default regardless of any prior
waivers thereof.

2.8 Modification and Amendment. This Agreement may only be amended, altered, or
modified by a written instrument signed by each of the parties.

2.9  Execution of Additional Instruments. Fach party hereby agrees to execute such other
or further instruments of whatsoever kind or nature necessary to comply with any applicable laws,
rules or regulations or to comply with the stipulations, agreements, conditions, and covenants
contained and set forth in this Agreement.

2.10  Third Parties. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any third party.

2.11  Recordation. The Optionee shall have and is hereby granted the absolute and
unconditional right to record this Agreement or memorandum of this Agreement in all applicable
public records in order to place third parties on notice of the rights, interests, and options of the
Optionee contained and set forth herein and the Optionor agrees to fully cooperate with the Optionee in
connection therewith including, without limitation, the agreement of the Optionor to execute a
memorandum of this Agreement in recordable form (without payment to the Optionor of additional
consideration therefore) which memorandum shall provide, without limitation, that the Optionor may
record an affidavit executed by the Optionor which states, if true: (a) that the Optionor fully complied
with the stipulations, agreements, conditions, and covenants contained and set forth in this Agreement,
and (b) notwithstanding such performance by the Optionor, the Optionee failed to purchase the
Property on or before the Closing Date. It is specifically understood and agreed that the recordation of
such affidavit by the Optionor shall, as to third parties, render this Agreement null and void and of no
further force and effect.

2.12  Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which constitute one and the same instrument. Counterparts of this
Agreement with facsimile signatures shall be deemed original counterparts for all purposes; however,
each party shall promptly furnish counterparts with original signatures upon request

2.13  Contingency. This Option is subject to and contingent upon the acquisition of the Real
Property by Optionor pursuant to the agreements described in EXHIBIT A.
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2.14  Permits, etc. Optionee and Optionor agree that the Real Property that is the subject of
this option shall be conveyed subject to any and all permits and approvals, terms, conditions and
covenants issued or set forth by any municipal or governmental authority, including the City of
Portland and that Optionee shall assume and be obligated to comply in full with all terms, conditions of
approval and other provisions and any and all permits and approvals and any requirements of such
governmental authority to show technical and financial ability as a precondition for such transfer.

The rest of this page has been intentionally left blank
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed.

OPTIONOR:
RIVERWALK, LLC

rew Swenson, Its Manager

OPTIONEE:
LRAR,LLC
By: RIVERWALK, LLC, Its Manager
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EXHIBIT A

Purchase and Sale Agreement dated September 2, 2005, by and between the City of Portland,
Maine, and Riverwalk, LLC, a Maine limited liability company, relating to a portion of that land
shown on the City of Portland’s Tax Assessor’s Map effective as of April 1, 2005, as Map 19, Block
A, Lot 14, as affected by a First Amendment to Purchase and Sale Agreement dated February 24, 2006
and Option Agreement dated September 13, 2005, by and between One India Street Associates, LLC,
and Gorham Savings Bank relating to real property located at One India Street, Portland, Maine, as
affected by Assignment of Option Agreement by Gorham Savings Bank to Riverwalk, LLC, and
further affected by Assignment and Assumption Agreement by and among One India Street
Associates, LLC, India Street Station, LLC and Grand Trunk Ventures, LLC, dated March 23, 2006.



Og.¢

EXHIBIT B

Such real property (the “Real Property”) located at One India Street, Portland, Cumberland
County, Maine, and adjacent property of the City of Portland, together with any improvement thereon
as described in the Agreements referenced on EXHIBIT A to this Agreement. The property is
generally bounded by India Street, Fore Street, Hancock Street (to be built) and Commercial Street (to

be extended) and property of the Portland Water District.
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Hancock & Middle LLC

OPTION TO PURCHASE

THIS AGREEMENT (“Agreement”), effective as of the [ L/ fﬁ:y of &f)J , 2006 (the
“Original Option Date”) by and between, Riverwalk, LLC, whose address is 2 Market Street, Suite
500, Portland, Maine 04101 (the “Optionor”), and Hancock & Middle LLC, or its designee or assignee,
whose address is 2 Market Street, Suite 500, Portland, Maine 04101 (the “Optionee™).

WITNESSETH:

WHEREAS, the Optionor is the owner of certain Option and/or contract rights by virtue of the
agreement or agreements listed on EXHIBIT A affecting Real Property described on EXHIBIT B
attached hereto; and

WHEREAS, the Optionee is a wholly owned subsidiary of Optionor formed for the purpose of
creating a single purpose entity to own the land and development rights for the Hancock and Middle
Street portion of the so-called Riverwalk, LLC development project; and

WHEREAS, the Optionee desires to obtain an option to purchase all of the Real Property (the
“Property”); and

WHEREAS, this Option is subject to and contingent upon the acquisition of the Real Property
by Optionor pursuant to the agreements described in EXHIBIT A; and

WHEREAS, Optionee and Optionor agree that the Real Property that is the subject of this
option shall be conveyed subject to any and all permits and approvals, terms, conditions and covenants
issued or set forth by any municipal or governmental authority, including the City of Portland and that
Optionee shall assume and be obligated to comply in full with all terms, conditions of approval and
other provisions and all requirements of such governmental authority to show technical and financial
ability as a precondition for such transfer; and

WHEREAS, the Optionor is willing to grant to the Optionee the option to purchase all of the
Property pursuant to the stipulations, agreements, conditions, and covenants contained and set forth
herein.

NOW, THEREFORE, in consideration of the premises, the payment by the Optionee to the
Optionor of a non-refundable option fee in the amount of One Dollar and Zero Cents (USS$ 1.00)
Dollar (the “Option Fee”) and for other good and valuable consideration, the receipt of which is hereby
acknowledged , the parties hereby agree as follows:



