EXHIBIT 3

EVIDENCE OF TITLE, RIGHT OR INTEREST

The following information is included with this Exhibit:

- Corporate Guaranty Agreement
- Purchase and Sale Agreement
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CORPORATE GUARANTY AGREEMENT

THIS CORPORATE GUARANTY AGREEMENT, (this “Guaranty"), is made as of the

7 of ,2012, by LEGACY PARK APARTMENTS, LLC, a Florida limited
liability company, with a principal place of business at 801 Brickell Avenue, Suite 720, Miami,
Florida 33131 ("Guarantor"), and, jointly and severally, by THE FEDERATED COMPANIES
LLC, aFlorida limited liability company, with a principal place of business at 801 Brickell
Avenue, Suite 720, Miami, Florida 33131, see below and THE CITY OF PORTLAND, MAINE, a
body politic and corporate with a place of business at 389 Congress Street, Portland, Maine 04101,

(“City™.

WHEREAS Guarantor is the assignee, by virtue of an Assignment and Assumption
Agreement effective June 27, 2011, (“Assignment”), of a Purchase and Sale Agreement between The
City of Portland, Maine, (“City”), effective June 23, 2011, (“Agreement™), as amended, for the
purchase of certain blighted and brownfield real property located on Somerset Street, Portland,
Maine known as Lots 1, 2, 3, 5, 6, 7,8 and a portion of Lot 9, (collectively, “the Land”), consisting
of approximately 3.25 acres formerly known as the “Bayside Railyard”;

WHEREAS City, in order to create jobs and economic growth for the Citizens of Portland,
Maine, has agreed to make a $9,007,000.00 contribution, (“City Grant Funds™), to Legacy Park
Apartments, LLC from funds being provided to the City by the U.S. Department of Housing and
Urban Development, (“HUD Funds™), toward the expense of the design, development and
construction of a garage, with no fewer than 700 parking spaces on a portion of Lot 5 and all of Lots
6 and 7 and a portion of Lot 9, (“Garage”), pursuant to the terms of a Parking Garage Contribution
and Funding Agreement of even or near date hereto between City and Guarantor. (“Parking Garage
Agreement”).

WHEREAS City, in order to induce Guarantor to enter into this Guaranty and a Job Creation
Agreement, hereby agrees to pay the City Grant Funds to Guarantor, Legacy Park Apartments, LLC
or its nominee (“Receiving Entity”) in accordance with the terms of the Parking Garage Agreement.

WHEREAS Guarantor, contingent on receiving the City Grant Funds, hereby makes the
following Guaranty, subject to the conditions contained herein.

NOW THEREFORE in consideration of the mutual promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, City
hereby agrees to pay the City Grant Funds to the Receiving Entity and Guarantor guarantees to City
that:

1. Guaranty: Guarantor shall construct and substantially complete Phase I of the Project,
as more particularly described in the attached Phase I Site Plan, Design Guidelines, and
Specifications Sheet, (“Exhibit 4,” parts 1, 2, and 3), within three (3) years after the date of on which
a total of $1,000,000.00 in City Grant Funds has been requisitioned by the Receiving Entity and
disbursed by the City to the Receiving Entity (“Guaranty Deadline”). The annual penalty for not
meeting the Guaranty Deadline shall be limited to Guarantor paying to City, on an annual basis for a
maximum term of 17 years, the annual difference between the actual tax revenue realized from
Phase I, as constructed, and the Phase I tax revenue the City would have received had Phase I been
substantially completed (The “Phase I Projected Value™) by the Guaranty Deadline. The Phase I
Projected Value shall be the City of Portland Asessor’s estimated assessed value of the Phase I
property (real and personal), made on the April 1 following the Guaranty Deadline, and based on the
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description of Phase I in Exhibit 4, and the related specifications and design guidelines provided by
the Guarantor on or about July 1, 2012. Notwithstanding anything in the forgoing, this Guaranty is
contingent on the full $9,007,000.00 in City Grant Funds being contributed to Guarantor for the
construction of the Garage. Guarantor’s aggregate, maximum penalty liability under this Guaranty
shall not exceed $9,007,000. Finally, regardless of when substantial completion of all buildings in
Phase I is achieved, this Guaranty shall automatically terminate, Guarantor shall have zero financial
liability under this Guaranty and City shall provide Guarantor with a release from any financial
liability under this Guaranty effective as of the earlier of the date of substantial completion of Phase
[ or as of the date of the timely and valid exercise of the City’s right of repurchase under Section 9 of
the Parking Garage Agreement, as amended. For purposes of this Guaranty, “substantial
completion” is deemed to mean a structure having received a Certificate of Occupancy from the City
of Portland, and the complete ‘fit-out’ of all commercial portions of Phase I.

The rights and obligations under the Agreement between the parties hereto, and under the Parking
Garage Contribution Agreement of near or even date, are cumulative and in addition to the rights
described herein.

2. Warranties and Representations: In connection with the foregoing, City and
Guarantor hereby make the following warranties and representations:

(a) The financial liability limitations of this Guaranty are intended by the parties to
supersede and amend the defense and indemnification obligations of the Buyer/Guarantor to City in
regard to the City Grant under Section 11 of the Agreement. Similarly, the provisions of the Job
Creation Agreement are intended by the parties to supersede and amend the job creation duties and
obligations of the Buyer/Guarantor to City under Section 11 of the Agreement. Accordingly, this
Guaranty is contingent upon the City paying the City Grant Funds to Guarantor in accordance with
the terms of the Parking Garage Agreement, irrespective of the source of funds utilized by the City
for such City Grant Funds.

(b) Apart from the express modifications stated in this Guaranty, the Parking Garage
Agreement and Job Creation Agreement, the Agreement for the purchase of the Land, as assigned
and amended, remains in full force and effect and has not been otherwise modified, amended or
terminated.

(c) Attached as Exhibit 1 to this Guaranty is a true, accurate and complete copy of the
Purchase and Sale Agreement and First Amendment thereto.

(d) Attached as Exhibit 2 to this Guaranty is a true, accurate and complete copy of the
Assignment.

(e) Attached to Exhibit 3 to this Guaranty 1s a true, accurate and complete copy of the
Parking Garage Agreement.

6 Attached as Exhibit 4 to this Guaranty is the, Phase I Site Plan, Design Guidelines,
and Specifications Sheet.

(g) Attached as Exhibit 5 to this Guaranty is a true, accurate and complete copy of the
Job Creation Agreement.

(h) Neither the Guarantor, nor the City 1s in default of the Agreement.
-0
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3. Successors and Assigns and Enforcement: This Guaranty shall be binding upon and
inure to the benefit of the Guarantor’s respective successors and assigns. Guarantor pledges that:

(a) it will not assign its rights hereunder without the City’s consent, and only to a related
entity;

(b) it will permit the City’s Corporation Counsel, Manager, Director of Economic
Development and Finance Director to review balance sheet, to satisfy themselves of the strong
solvency and net worth of both the Guarantor and The Federated Companies LLC;

(c) it will not substantially change such strong solvency and net worth without notifying
the City of such changes;

(d) it will not alter its corporate structure or transfer substantially all its assets without
providing the City a replacement Guaranty from another entity with strong solvency and net worth,
or in the alternative, a letter of credit for the obligations hereunder; and

(e) In any legal proceeding with respect to the obligations created by this Guaranty, all
parties hereto waive jury trial, agree that the Maine Superior Court shall have exclusive jurisdiction,
that the substantive and choice of law used shall be Maine law and that the prevailing party shall be
awarded the reasonable attorneys’ fees and costs incurred in regard to any legal proceeding arising
out of the obligations created by this Guaranty, including, should the City prevail, a reasonable
hourly fee for the services of the City’s employee attorneys, that is, its Corporation Counsel.

(0 This Agreement and the performance hereof by Guarantor will not contravene any
law, judgment, order, injunction, decree or any contractual restriction or arrangement binding on
Guarantor, at the time execution hereof. All parties hereto acknowledge that this Agreement is a
legally enforceable instrument and the obligations stated herein are likewise legally enforceable, and
that at the time of execution hereof they have no reason to believe otherwise.

4. Counterparts: This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

3. Amendments: This Guaranty may not be amended in any respect whatsoever except

by a further agreement, in writing, fully executed by each of the parties.

(Signature page follows on p. 4.)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives under seal as of - L2012

LEGACY PARK APARTMENTS LLC. a Florida limited liability company é‘ﬁ"}fgg.,' Brett DePetrillo
é o s On# DD992B11
65 ExeRES: MAY 17,2014
ARGS . .

pR/N
!

By:

J -

VULIULLIGLIL W, LY LAt st

CIT

JOINDER

THE FEDERATED COMPANIES LLC, a Florida limited liability company, with a principal place
of business at 801 Brickell Avenue, Suite 720, Miami. Florida 33131, hereby joins in this Guaranty.
agreeing that it is jointly and severally liable for, and hereby makes, the same guaranty and other
obligations as described in the paragraphs numbered 1, 2 and 3 above, subject to the terms and
conditions stated therein.

THE FEDERATED COMPANIES, LLC. a Florida limited liability company

By:.

AP} 5 TO FORM:

CORPC_______. __ JNSEL'S OFFICF
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EXHIBIT 1
[P&S]
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EXHIBIT 2

[Assignment to Legacy Park]
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMEM™ ™™ PIIRCHASE AND SALE AGREEMENT,
("Amendment"), is entered into as ot B 2012, by and between THE CITY OF
PORTLAND, MAINE. a body politic and corpuiawc with a place of business at 389 Congress
Street. Portland, Maine 04101 ("Seller") and LEGACY PARK APARTMENTS LLC. a Florida
limited lLability company with a place of business at 801 Brickell Avenue, Suite 720, Miami.
Florida 33131. or its nominee or assignee ("Buyer"). (Seller and Buyer are also hereinafter
referred to individually as “party™ or. collectively. “parties™).

WHEREAS Buyer is the assignee. by virtue of an Assignment and Assumption
Agreement. (“Assignment”). etfective June 27. 2011 of a Purchase and Sale Agreement,
effective June 23, 2011, between The Federated Companies LLC and Seller
(“Agreement™). Assignment and Agreement are attached hereto and incorporated herein
by reterence. collectively. as Exhibit "A™.

WHEREAS Section 11 of the Agreement requires that the Seller and Buyer enter into a
tormal agreement stipulating to the terms and conditions of the Seller’s contribution of
HUD Funds during the Inspection Period.

WHEREAS Section 11 of the Agreement provides that the Inspection Date shall be
extended until the parties have reached agreement on the use of HUD Funds for the
garage.

NOW THEREFORE for good and valuable consideration, including the mutual
promises made below. the receipt and sufticiency of which are hereby acknowledged. the
parties hereby agree that the Agreement is amended as follows:

A. Section 4 of the Agreement is amended by deletion of the original text of
Paragraph 2 and insertion of the following text in its place:

“The term “Inspection Date™ means midnight on the sixtieth (60") day tollowing full
execution by the parties and HUD approval, if HUD approval is required, of the formal
agreement stipulating the terms and conditions of the HUD Funds contribution identified
under Section 11 of this Agreement.™

B. Section 5 of the Agreement is amended by deletion of the original text and
insertion ot the following in its place:

C. Section 5. Use Restrictions and Environmental Matters. Buyer
understands that lots 1, 2, 3. 5 and a portions of lot 6 and a portion of lot 9 were
encumbered with deeds restrictions, including but not limited to a restriction on
residential uses on a portion of the Property. Pan Am/Guilford, the holder of those
restrictions has released these restrictions. and before the start of construction by Buyer
the Seller will secure environmental liability insurance on the Railyard to protect Pan
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Am/Guilford. which was a condition of its releasing these restrictions.

The Seller, through its consultant and others has undertaken a number of environmental
studies which are reterenced in Exhibit B to this Amendment. The Maine Department of
Environmental Protection (hereinafter “DEP™") has issued one or more letter(s)
confirming their approval of a Voluntary Response Action Program ("VRAP") Plan for
the former rail yard property which is contained within lots 1, 2. 3. 5 and a portion of lot
6 and a portion of lot 9 (hereinatter “Railyard™). The VRAP includes a remediation plan
approved on the Railyard property by the DEP. As part of the development plan for the
Railyard property. Buyer is responsible for complying with the remediation VRAP Plan
tor the Property. To the extent required by law, the approval of the U.S. Environmental
Protection Agency shall also be obtained for both of these VRAP Plans.

The Seller has commenced review of the environmental conditions for on the portion of
Property which is contained within a portion of Lot 6 and Lots 7. 8 and a portion of Lot
9. (hereinafter “Scrapyard™). The Seller will secure a VRAP for the Scrapyard (subject to
Buyer’s input and approval) and Buyer shall undertake remediation in accordance with
the VRAP. The Seller will reimburse Buyer for its first Fifty Thousand Dollars
($50.000.00) of actual expense for such remediation, and all other costs of remediation.
which shall fully comply with such VRAP. shall be paid by the Buyer from City Grant
Funds received from City. The Seller will work together with the Buyer to ensure the
timely remediation in accordance with the Buyer’s development plans.

Although Buyer is under no obligation to obtain such environmental liability insurance,
should Buyer. at Buyer’s sole election. secure environmental liability insurance on the
Scrapyard and/or any other portion of the Property, Buyer will use best efforts to secure
tor the Seller the option to obtain coverage under such insurance policy(ies) as an
Additional Insured. by endorsement in any other form: provided. however, that any
additional cost for such additional coverage shall be paid by the Seller and shall not
relieve Seller of the duty of providing the environmental liability insurance required to
provide on the Railyard tor the benefit of PanAm/Guilford described above.

D. Section 6 of the Agreement is amended by adding, at the end of the existing
first sentence, “including but not limited to Site Plan approval from the City of Portland,
Subdivision Approval Amendment(s) from the City of Portland, and any amendments to
the Land Use Code of the City of Portland.”

E. The first sentence of Section 11 of the Agreement is amended by deleting the
existing text, and replacing it with the following:

Contingent on the full disbursement of $9.007,000.00 in City Grant Funds from
Seller to Buyer as provided in the Parking Garage Contribution Agreement, and as a
condition of this sales transaction, the Buyer will construct, at its expense, a parking
garage on (approximately. as the exact location is not yet set), a portion of Lot 5 and all
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of Lots 6 and 7 and a portion of Lot 9 which shall contain not less than 700 parking
spaces. (“Garage™).

F. Section 11 of the Agreement is amended by deleting the original text of
numbered Paragraph 4 and the insertion of the following text in its place:

“Buyer shall construct the Garage using sustainable and energy efticient construction
methods, including. but not limited to. energy efficient lighting.™

G. Section 15 of the Agreement is amended by deletion ot the original text and
insertion ot the following in its place:

“Section 15. Rights of Seller to Repurchase Undeveloped Property.

(a) [f three years after the substantial completion of the Garage. construction
activity has not been commenced and diligently pursued on any other portions of the
Property. the Seller shall have a one-time right to notify Buyer in writing ot such detault
under this Section within thirty (30) days of such default and Buyer shall have ninety (90)
days thereafter to cure such default. Provided, however. that there shall be no event of
default by Buyer if the City is in default of any provision ot the Parking Garage
Contribution Agreement. If Seller fails to provide Buyer with written notice of default
within thirty (30) days ot such detault. then the provisions of this Section shall be deemed
waived by Seller.

(b) [f the Garage does not reach substantial completion within three years
after the date ot closing on the purchase by Buyer of the Property related to the Garage
then the Seller shall have a one-time right to notify Buyer in writing of such default under
this Section within thirty (30) days of such default and Buyer shall have ninety (90) days
thereafter to cure such detault. It Seller fails to provide Buyer with written notice of
default within thirty (30) days of such default, then the provisions of this Section shall be
deemed waived by Seller.

[f Buyer {fails to cure a default under either 15(a) or 15(b) above, the Seller shall
have the right or remedy, but not the obligation, which is described in this paragraph in
concept: namely, to repurchase any or all such portions of the undeveloped Property at
Buyer’s Purchase Price (prorated with respect to the quantity of land, as necessary).
Seller may. at the closing of such repurchase, use such consideration (that is, the prorated
portion of Buyer’s Purchase Price) to pay-off and remove any and all then existing
mortgages, liens, assessments or other encumbrances on the undeveloped Property being
repurchased. Any amounts by which such then existing mortgages, liens, assessments
and other encumbrances exceed such consideration, shall continue to the obligations of
Buyer, or its successors or assigns; and Buyer, its successors or assigns, shall indemnify
Seller with respect to such excess amounts.
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The City acknowledges that Legacy Park will most likely usc the entire Property
as collateral tor a construction loan for the purpose of developing and building all
portions of the project.  The City thercfore agrees to work on documents at the time of
such financing, with Buyer and its construction lender, to make it possible for the City to
have the remedy described above in concept, and to also permit such construction
financing. Buyer agrees that while this right or remedy exists as described in the
paragraph above no portion ot the Property will not be mortgaged for any purposc other
than development and construction of the Project.

It is noted here that the *Parking Garage Contribution Agreement’ contains
Seller’s remedies with respect re-acquisition of the parking garage portion of the
Property, and the Rights created by this Section do not pertain to that property.™ The
rights and obligations under the Corporate Guaranty Agreement and the Parking Garage
Contribution Agreement, both of ncar or even date are cumulative and in addition to the

o)

rights described herein.

H. The original description of the Land in the Purchase and Sale Agre -t is
hereby moditied to include this conveyance a portion of Lot 9, and the “Exhib to the
Purchase and Sale Agreement is hereby replaced with the “Exhib o the Purcnase and

Sale Agreement. [2012] attached hereto.
Except as amended above, all other terms and conditions of the Agreement remain
unaftected by this Amendment, are in full force and effect between the parties and are
hereby ratified by the parties.

All terms capitalized herein shall have their original meaning as defined in the
Agreement unless otherwise detfined herein. In the event of contlicting provisions or
language in this Amendment and the Agreement, this Amendment is intended to control.

This Amendment may be signed in counterparts, which shall be construed together as
one document.

IN WITNESS WHEREOF, the partics hereto have exccuted this Amendiment as of the
day and year first written above.

SEL™ 77 BUYER:
CITY THE FEDERATED COMPANIES, LLC
By: . By:_

] Naie. guniauian Cua

’ Title: Manager

| Date of Exccution:
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Appror >ctor App m: Corp. Counsel

EXHIBIT *A”
TO FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT

[Insert Assigniment AND P&S]




CXHIBT K

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") is
made as of the 27th day of June, 2011, by and between THE FEDERATED COMPANIES,
LLC, a Florida limited Hability company, with an address of 404 Washington Avenue, Suite PH,
Miami Beach, FL 33139 (together, the "Assignor") and LEGACY PARK APARTMENTS
LI.C, a Florida limited liability company, with an address of 404 Washington Avenue, Suite PH,
Miami Beach, FIL, 33139 (the "Assignee"),

For and in consideration of the sum of One Doilar ($1.00) and other valuable
consideration to it in hand paid by the Assignee to the Assignor and the mutual covenants herein
contained, the receipt and sufficiency of the foregoing consideration being hereby
acknowledged, the parties hereto agrec as follows:

1. ASSIGNMENT: The Assignor hereby assigns, transfers, sets over and conveys
fo the Assignee all of the Assignor's right, title and interest in, to and under that certain Purchase
and Sale Agreement by and between The City of Portland, Maine (the “City™) and Assignor, ‘
with respect to cextain real property described therein (the “Purchase Agreement™).

2. ASSUMPTION: The Assignee does hereby assume and agree to perform all of
the Assignor's obligations with respect to the Agreement accruing from and after the date hereof,
Assignee acknowledges that Assignor has posted the required deposit under the Purchase
Agreement and agrees that such deposit shall be refunded to Assignor upon Assignee’s closing
on the acquisition under the Purchase Agreement.

3. WARRANTIES AND REPRESENTATIONS: In connection with the
foregoing assignment and assumption of the Purchase Agreement, the Assignor does hercby
make the following warranties and representations:

{a)  The Purchase Agreement remains in full force and effect and has not been
modified, amended or terminated;

(b)  Attached as Exhibit A to this Agreement is a true, accurate and complete copy of
the Purchase Agrecment; and

(¢)  Neither the Assignor nor, to the best of Assignot’s knowledge without inquiry, the
City is in default of the Purchase Agreement.

With the exception of the foregoing warranties, this Assipnment is made without recourse or
representation or warranty, express, implied or by operation of law, of any kind and nature
whatsoever,

4, SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon and
inure to the benefit of the Assignor and the Assignee and their respective successors and assigns.




5, COUNTERPARTS: This Agreement may be executed in two or moie
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

6. AMENDMENTS: This Agreement may not be amended in any respect
whatsoever except by a further agreement, in writing, fully executed by each of the parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives under seal as of June 27, 2011.

ASSIGNOR:

THE FEDERATED COMPANIES, LLC, a Florida
limited liability company

By

ASSIGNEE:

LEGACY PARK APARTMENTS LLC, a Florida
limited lability company

By:

Jonathan Cox, Manager
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PURCHASE ANI) SALE AGREEMENT

This Purchase Agreement (this " Agreement"), is entered into as of the Effective Dato, as
defined below, by and between The City of Portland, Maine a body politic and corporate with a
place of business at 389 Congress Street, Portland, Maine 04101 ("Seller") and The Federated
Companies LLC, a Florida limited Hability company with a place of business at 404 Washington
Avenue, Suite PH, Miami Beach, FL 33139 or its nominee or assignee ("Buyer").

WHEREAS, Seller is the Owner of a certain real property located on Somerset Street,
Portland, Maine which contains approximately 3.25 acres and which isknownaslots 1,2, 3, 5, 6, 7
and 8, which land is further described in Exhibit A, attached hereto and incorporated herein
{collectively “the I.and”)} and ‘

WHEREAS, Seller seeks to sell the Land for development purposes; and

WHEREAS, Buyer desires to acquire the Land from Seller, and Seller seeks to sell the
same to Buyer on such terms as are set out herein,

Now Therefore, in consideration of the foregoing and for good and valuable consideration,
the parties intend to be legally bound as follows:

Section 1. Property, The Land, all rights and privileges appurtenant to the Land and all
improvements located on the land, are referred to collectively as the “Property.” The Seller agrees
to sell the Property to Buyer on the terms and conditions contained herein. The parties understand
and agree that a portion of land representing a trail access from Somerset Street as shown on
Exhibit A-1, may need to be adjusted depending on the nature and extent of development on Lots 6
and 7. The frail access adjustment shall be subject to the mutual agreement of the parties on the
placement of the lot lines and the trail access

Section 2. Purchase Price and Deposit. The “Purchase Price” for the Property shall be Seven
Hundred Thousand Dollars ($700,000) per acre and shall be paid in cash (or by certified or bank
check or federal funds wire transfer) at the Closing as defined in Section 8 of this Agreement
subject to the adjustments described in this Agreement. The calculation of the acreage of the
Property shall be made by the Selter providing, not later than forty-five (45) days afier the Effective
Date, an ALTA survey, satisfactory to Buyer and Buyer’s lender, of the Property, excluding that
portion of land utilized for trail access as described above. Within ten (10} business days after the
Effective Date of this Agreement, Buyer shall deliver to a nationally-recognized title company
(“Escrow Agent”) the sum of Twenty Five Thousand Dollars ($25,000) (the "Initial Deposit"),
which shall be held in escrow in accordance with the terms of Section 14 o.f this Agreement. The
Tnitial Deposit, and any other deposits made by Buyer under the terms qf this Agrecmqnt shall be
held by the Bscrow Agent, and is referred to collectively as the “Deposit.” The Deposit shall be

S




applied toward the Purchase Price at the Closing unless otherwise forfeited by the Buyer pursuant to
the terms of this Agreement.

Section 3. Title,

(a) Seller shall convey its interest in the Property to Buyer by a good and sufficient
quitclaim deed with covenant (the "Deed™). The Deed shail convey insurable title to the Property
and be free of encumbrances except (i) zoning, environmental and subdivision laws, rules,
regulations and restrictions and other land use maiters; and (ii) any "Defects of Title" (as defined
below) accepted or waived by Buyer pursuant to Section 3(b), Buyer acknowledges that: the deed
of conveyance shall contain a restriction lasting for 30 years, including the 30™ year, starting on the
closing date, that, in the event that the property or any portion thereof shall be exempt from real and
personal property taxes then a yearly payment by the then-owner of the exempt portion shall be
made in lHeu of taxes equivalent to the property taxes that would otherwise be paid on the exempt
portion of the real and personal property situated on Property, which restriction shall also confirm
that Buyer and ifs successors and assigns shall possess and be vested with all rights and privileges
as o abatement and appeal of valuations, rates and the like as are accorded owners of real and
personal property in Maine. For purposes of this Agreement, insurable title means title which an

" insurance company with a rating of B+ or better by Standard & Poor’s {or other comparable rating
by another rating organization) licensed to do business in Maine is willing to insure upon payment
of a preminm at customary and filed rates on a standard ALTA Form B Policy (rev. October 17,
1992) with no exceptions listed on Schedule B, Part I thereof, except for the standard exceptions
and Defects of Title pursuant to paragraph 3(b) below, with no indemnification or legal opinion to
be required from Buyer to issue such policy, and with the credifor’s rights exception deleted.

(b) On or before the date that is forty-five (45) days after the Effective Date, Buyer shall
notify Seller of any defects in title that would make Seller unable to give title to the Property as
herein stipulated or which would otherwise adversely affect Buyer’s intended development of the
Land (any of which is called herein a "Defect of Title"). Buyer shall be deemed to have waived any
objection to any Defect of Title that existed as of the Effective Date if Buyer fails to notify Selier of
such Defect of Title on or before the end of such 45-day period. With resPect to the existence of
any Defect of Title that does not exist on the Effective Date but which arises prior to the Closing
Date, Buyer shall notify Seller of any such Defect of Title on or prior to the Closing Date as defined
in Section 8 hereof, Seller shall have, at its option, a period of not more than sixty (60) days after
receipt of notice(s) of any defect in title within which to remedy or cure any Defect of Title and
Seller agrees to use good faith efforts to cure such Defect of Title. If the Closing Date shall fall
within the said 60-day period, it shall be extended to the date that is the date that is ten (10) business
days after the expiration of such 60-day period or after the date such Defect of Title is cured to
Buyer’s reasonable satisfaction (but in no event shall the Closing Date be earlier than is otherwise
provided herein). Buyer shall have ten (10) business days after receipt of notification by Seller that
the Defect of Title has been cured to advise Seller whether it is satisfied with the-title defect cure, If
such Defects of Title are not corrected or remedied within such 60-day period, then Buyer shail
elect by written notice to the Seller on or before the Closing Date, as the same may be extended,
either (i) to accept title to the Property subject to the uncured Defects of Title without reduction of




the purchase price and without any right to damages and without any other liability on the part of
Seller, or (ii) to terminate this Agreement, whereupon the Deposit shall be returned to Buyer and all
obligations of the parties hereunder shall cease and 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. For purposes of this subsection (b), Selier may elect to
‘cure or remedy any Defect of Title by providing Buyer with a binding commitment from a title
insurance company licensed to do business in Maine committing to issue an endorsement to Buyér's
owner’s title insurance policy providing affirmative coverage for such Defect of Title at no
additional premium to Buyer beyond any premium required for such title policy without such
endorsement; and Buyer agrees to accept such affirmative coverage as a cure or remedy for such
Defect of Title provided that the form and content of such affirmative coverage is satisfactory to
Buyer and its advisors in their reasonable discretion; or the Seller may cure by other means
satisfactory to the Buyer.

Any time taken to cure any defect in title shall extend by the same amount of time the Inspection
Date described by section 4 of this Agreement.

(c) Seller represents and warrants to Buyer, effective as of the date of this Agreement and
also effective as of the date of Closing, that: (i) Seller holds good and clear, record and marketable
title to the Property in fee simple; (ii) there are no uncorrected violations of any laws or codes with
respect to the Property, its condition, or use; (iii) no options, rights of first refusal, or other contracts
have been granted or entered into which give any other party a right to purchase or acquire any
interest in the Property or obligate the Seller in any respect; (iv) there are no leases, licenses, or
other occupancy agreements in effect with respect to any part of the Property, other than a deed
restriction preventing residential use and other uses as required which Seller shall seek to lift before
Closing; (v) Seller has not received written notice of any planned or threatened condemnation or
eminent domain proceedings with respect to the Property; (vi) the Property abuts a public way
which imposes no access restrictions; (vii) this Agreement has been duly authorized by all requisite
action and is not in contravention of any law or organizational documents and this Agreement has
been duly executed by a duly authorized officer or official of Seller; (vii) Seller’s execution of this
Agreement does not violate any other contracts, agreements, or any other arrangements of any
nature whatsoever that Seller has with third parties and (ix) the Seller shall seek to obtain, at its sole
cost and expense, such environmental insurance as may be agreed upon by Seller and
PanAm/Guilford, as a prior titieholder, that is sufficient to get PanAm/Guilford to lift the current
deed restrictions on uses. Seller will not cause nor, to the best of Seller’s ability, permit any action
to be taken which would cause any of Seller’s representations or warranties to be false as of
Closing, and in any event shall notify Buyer of any change in these representations and warranties.
Seller’s representations and warranties shall survive the Closing and the delivery of the Deed.

Section 4. Inspection of Property. Buyer, and those parsties controlled by Buyer or
associated with Buyer, shall bave the right to access the Property to inspect its condition, including,
without limitation, making surveys, testing the geotechnical quality of soils and whether any
Hazardous Materials exist (including sub-surface), and pursuing permits and approvals. Seller shall
cooperate with Buyer, without material cost to Seller, in connection with all such inspections and




actions by Buyer, including without limitation, by delivering to Buyer within ten (10) days of the
effective date of this agreement, copies of any and ail surveys, permits, title reports, hazardous
waste reports, environmental assessments, geotechnical reports, samiplings and investigations, all
contracts and leases affecting the Property, any documents relating to the physical condition of the
Property (including, without limitation, any improvements located thercon) and the status of the
Property’s compliance with applicable building code, zoning, land use and environmental laws, rules
and regulations, feasibility studies (including financing), building and site plans, floor plans, property
inspections, elevation studies, appraisals or other such pertinent information Seller has compiled
related to the property and/or the proposed development that is in the Seller’s possession or control,
and signing any consents or authorizations for permit applications that may be required. If Buyer
does not purchase the Property for any reason then Buyer shall promptly repair any damage that it
may have caused.

The term “Inspection Date” means midnight on the sixtieth (60™ day following the Effective Date,

If Buyer is not satisfied with the condition of the Property for any reason, or no reason, in its sole
discretion, then Buyer may terminate this Agreement by delivering wriften notice of such
termination to Seller no later than five (5) days after the Inspection Date, in which event the Escrow
Agent shall immediately return the Initial Deposit to Buyer. However, if Buyer does not so
terminate this Agreement, then the parties shall proceed forward in this fransaction, Upon Buyer’s
election to move forward, the Buyer shall deposit, within five (5) days, an additional Twenty Five
Thousand Dollars ($25,000) in escrow with the Escrow Agent as Additional Earnest Money
(*Additional Deposit™). Both the Deposit and the Additional Deposit shatl be deemed non-
refundable except in the event that the Seller fails to perform or the Buyer is unable to obtain the
permits and approvals. The Deposit and the Additional Deposit shall be credited against the
purchase price upon closing unless forfeited as otherwise provided in this Agreement.

Section 5. Covenants of the Seller. The Seller, through its consultant and others have
undertaken a number of environmental studies which are referenced in Exhibit B to this agreement.
The Maine Department of Environmental Protection (hereinafter “DEP™) has issued one or
more letter(s) confirming their approval of a Voluntary Response Action Program ("VRAP") Plan
for the former rail yard property which is contained within lots 1, 2, 3, 5 and a portion of 6
(hereinafter “Railyard”). The VRAP includes a remediation plan approved on the Railyard property
by the DEP. As part of the development plan for the Railyard property, Buyer shall be responsible
for complying with the remediation plan for the property.

Buyer understands that lots 1, 2, 3, 5 and a portion of lot 6 are encumbered with deed restrictions,
including but not limited to a restriction on residential uses on a portion of the Property. Pan
Am/Guilford, a prior owner of the property has the sole discretion and is under no obligation to
remove satd deed restrictions. Provided that Pan Am/Guilford is in agreement with the insurance
coverage provided by the Seller, the Seller will secure environmental liability insurance on the
Railyard portion of the Property which will permit Pan Am/Guilford and the Seller to remove the
deed restrictions on the property for residential and other uses, as required by Buyer.




The Seller has commenced review of the environmental conditions on the portion of the Property
which is contained within a portion of Lot 6 and Lots 7 and 8 (hereinafter “Scrapyard™). The Seller
will secure a VRAP for the Scrapyard (subject to Buyer’s input and approval) and shall undertake
remediation at its sole cost and expense in accordance with the VRAP. The Seller will work
together with the Buyer to ensure the timely remediation in accordance with the Buyer's
development plans. Buyer understands and agrees that no residential uses shall be approved on
Lots 7 and 8 of the Scrapyard, even if such uses are allowed by the VRAP.

Section 6. Permit Period. Iuyer shall have an additional One Hundred and Eighty
(180) days following the Inspection Date (the “Permit Period™) in which to obtain the permits and
approvals that are necessary or desirable for Buyer’s contemplated development of the Property for
a mixed-use project including a parking garage as described in Section 11 of this Purchase
Agreement, Buyer shall work with the City on the development of a master plan of all properties.
Subject to the mutual agreement of the parties, the master plan may, but is not required fo, include
the elimination of the accessway from Somerset St to the Bayside Trail between Lots 6 and 7 or the
20ft wide accessway from Somerset St. to the Bayside Trail running through Lot 3, and the
purchase of the underlying property in the accessway between Lots 6 and 7 by Buyer. It is the
intent of the Buyer to build a mixed-use project which incorporates goals proposed by the City in its
“A New Vision for Bayside”, including, but not limited to, provide commercial and/or retail space
on the first floor to allow for a user fiiendly neighborhood. If, by the end of the Permit Period,
Buyer has not obtained all such permits and approvals, with all appeal periods with respect to such
permits and approvals having expired with no appeal having been taken (or if taken, then with such
appeal having been resolved to Buyer’s satisfaction), then Buyer may terminate this Agreement by
delivering written notice of such termination to Seller no later than five (5) business days after the
end of the Permits Period, in which event the Deposit shall be returned to Buyer as provided in the
Escrow Agreement. However, if Buyer does not so terminate this Agreemnent then the parties shall
proceed forward in this transaction in accordance with the terms of this Agreement and the Deposit
shall become non-refondable (except in the event of a Seller default, or because the Closing does
not occur due to the failure of a condition precedent or as otherwise provided in this Agreement),
but the Deposit shail always remain applicable to the Purchase Price unless otherwise provided by
this Agrecment.

During the Permit Period, as soon as practicable but no later than the same time as the Buyer
presents its formal application for site plan approval, the Seller will present its plan for subdivision
amendments to the Land consistent with the needs of the Buyer’s site plan approval. The Seller
shall be the applicant for the subdivision amendment, whether the review is done administratively
or otherwise. Buyer shall provide, at its sole cost and expense, all required surveys in connection
with the necessary subdivision amendments.

Notwithstanding anything in the foregoing to the contrary, Buyer shall have the right to extend the
Permit Period up to three times, each extension for a period of thirty (30) days, by nofifying Seller
in writing of such extension within five (5) business days after the end of the then-current Permits
Period, and depositing with Escrow Agent an additional deposit of Three Thousand Dollars
($3,000) per extension (the “Permit Extension Deposit”). The Permit Extension Deposit shall be




considered part of the Deposit and shall non-refundable (except in the event of a Seller default, or
because the Closing does not occur due the faiture of a condition precedent or if Buyer/Seller is
unable to obtain the permits and approvals or as otherwise provided in this Agreement), but the
Deposit shall always remain applicable to the Purchase Price as provided herein. All references in
this Agreement to the Permit Period shall mean the Permit Period as the same may be extended in
accordance with the terms of this paragraph.

Section 7. Conditions Precedent to Closing. Seller and Buyer’s obligation to Close
hereunder are conditioned upon the satisfaction of the following conditions:

(a) there shall be no pending or threatened action, suit, litigation, hearing or administrative
proceeding relating to Seller, any entity comprising Seller, or to all or any portion of the Property;
(b) the Property shall be free and clear of any leases, licenses, occupancy agreements, and any other
parties in possession;

(c) Seller shall have delivered to Buyer such documentary and other evidence as the Buyer’s title
company may reasonably require evidencing Seller’s authority, the absence of mechanic’s liens and
parties in possession, and any other matters that the title company may reasonable require;

(d) all of Seller’s obligations under this Agreement shall have been performed and all its
representations and warranties shail be true and correct;

() the condition of the Property (including without limitation the condition of the Property with
respect to title and survey matters, as well as the presence of fixtures, equipment, and other personal
property that is to be transferred at the Closing as elected by Buyer) shall be as required by this
Agreement and no changes shall have occurred to such condition of the Property since the date of
this Agreement (Buyer shall have the right to re-inspect the Property prior to the Closing to confirm
the foregoing);

(e) notwithstanding anything in this Agreement to the contrary, Buyer shall have obtained any and
all permits and approvals necessary or desirable for its contemplated development of the Property,
with all appeal periods with respect to such permits and approvals having expired with no appeal
having been taken (or if taken, then with such appeal having been resolved to Buyer’s satisfaction);
() any hazardous materials on the property shall be handled in accordance with the requirements of
the applicable VRAP agreement and this Agreement;

(g) Seller shall have paid, or will pay at or prior fo Closing, all taxes, assessments, charges fees,
levies and impositions, coming due prior to the Closing Date;

(h) if any subdivision or other governmental approval is required in order to convey the Property as
a separate parcel or lot then Seller shall have obtained all such subdivisions and/or other
governmental approvals and shall have recordcd any and all required plans in connection with the
same;

(i) from and after the Effective Date, there shall have occurred no material adverse change to the
Property (or any material portion thereof) which is confinuing at the date and time scheduled for
Closing which could have an adverse impact on Buyer’s intended use of the Property; and

(k) Buyer shall have secured all permits, licenses and approvals (not subject to further action)
necessary to construct its proposed mixed-use facility and parking garage on the Property.




Section 8. Closing. The Closing shall be held and completed at 10:00 A.M. or at such other
time as may be agreeable to the parties at the office of the Buyer’s lender’s counsel in Portland,
Maine, or through electronic communication or by mail by agreement of the partics, on the date that
is thirty (30) days (or such shorter period of time as Buyer may elect upon five (5) days written
notice to Seller) following the end of the Permit Period, time being of the essence. Notwithstanding
the foregoing, in no event shall Buyer be obligated to close sooner than the fifth (5th) day following
the satisfaction of the conditions precédent set forth in this Agreement. At the Closing, Seller shall
cause the release of the Property from all loans and other monetary encumbrances secured by the
Property, including, without limitation, municipal liens and utility fees of all kinds, and Seller shall
pay all prepayment penalties or fees assessed by the holders of such loans and encumbrances, if
any.

Seller is exempt from real estate transfer tax pursuant to 36 M.R.S.A. § 651. Seller shall pay the
brokerage commission due to the brokers(s) described below, and all of its costs incurred.

Buyer shall pay its share of the real estate transfer tax and for all recording costs, Buyer shall be
responsible for all of its own costs incurred, including, without limitation, the cost of studies or
inspections desired by Buyer. The real estate taxes and other customary items of proration and
adjustment shall be computed as of the date of Closing and added to or deducted from the net
proceeds as the case may be. In the event accurate prorations or other adjustments cannot be made
at Closing because of the lack of necessary information, the parties shall prorate and adjust based on
the best available information, subject to prompt modification upon the receipt of the necessary
information. At the Closing, Seller shall deliver to Buyer: (i) a Quitclaim Deed with covenant (ii)
releases of any real estate liens or other instruments or agreements to be cancelled pursuant to the
terms of this Agreement, in form appropriate for recording; (iii) an updated certification of the
warranties and representations contained herein; (iv) an assignment of permits and warranties; (v) a
Bill of Sale (if applicable), in form and substance satisfactory to Buyer, transferring to Buyer,
without additional charge, all fixtures, equipment, and other personal property located at the
Property (except for any fixtures, equipment and other personal property that Buyer has directed
Seller in writing to remove on or before the date of the Closing, which Seller shall so remove,
without causing damage to the Property); (vi) an assignment, transferring ownership of ail the
permits, plans and approvals which are part of the Property and (vii) such other documents required
under the terms of this Agreement or customarily delivered at closings in the State of Maine. On or
before Closing, Seller shall terminate any confracts relating to the Property that Buyer has not
agreed to assume and shall pay all costs associated with such contracts. On or before Closing,
Seller will do, make, execute and deliver all such additional and further acts, instruments and
documents as may be consistent with this Agreement and customarily and reasonably required by
Buyer and/or the Buyer’s title company to complete the transactions described in this Agreement.

Section 9. Condemnation and Casualty. If, prior to Closing, all or any part of the
Property or access to the Property shall become subject to condemnation through eminent domain
by governmental or other lawful authority, or should be subject to damage or destruction by fire or
other casualty, then Buyer shall have the option of either (a) completing the purchase, in which
event all condemnation proceeds or claims thereof (or, in the event of a fire or other casualty, all




casualty insurance proceeds, together with a credit against the Purchase Price for the amount of any
insurance deductible) shall be assigned to Buyer, or (b) terminating this Agreement, in which event,
notwithstanding any provision herein to the contrary, the Deposit shall be returned to the Buyer, and
this Agreement shall have no further force or effect. Seller shall bear the risk of loss to the Property
due to condemmnation or casualty until the Closing and the recording of the Deed. Seller shall keep
the Property insured at its presently insured levels from the date of this Agreement until the Closing
and the recording of the Deed. :

Section 10. Broker. At the Closing, Seller shall pay any and all fees or other commissions
due and payable to CBRE| The Boulos Company (the “Broker”), pursuant to separate agreement.
Except for the Broker, Seller and Buyer represent and warrant to each other that neither has dealt
with any other real estate broker, agent, or salesperson, Seller agrees to defend, indemnify, and
hold Buyer harmiess from any claims, costs, judgments, or liabilities of any kind advanced by ‘
persons claiming real estate brokerage fees through Seller. Buyer agrees to defend, indemnify and
hold Seller harmless from any claims, costs, judgments, or liabilities of any kind advanced by
persons {(other than the Broker) claiming real estate brokerage fees through Buyer. The indemnities
set forth in this Section shall survive Closing.

Section 11. Conditions Which Survive Closing As a condition of this sales transaction,
the Buyer will construct, at its expense, a parking parage on a portion.of Lot 6 and all of Lots 7 and
8 which shall contain not fewer than 500 parking spaces. The Seller shall make a contribution to the
cost of construction from the funds being provided to the Seller from the U.S. Department of
Housing and Development (the “HUD Funds™) in accordance with and to the extent allowed by
federal law and regulations, including HUD’s regulations. During the inspection period described
in Section 4 above, the Seller and the Buyer shall enter into a formal agreement stipulating the
terms of this contribution and the conditions of the contribution, which are expected to include the
following:

1. The garagé shall be open during reasonable hours 7 days per week subject to
- modification from time to time by buyer based on historical and projected volume of
usage of the garage.

2. The garage shall have shared use with residents 7 days a week, 24 hours per day.

3. During snow bans, garage shall be available for snow ban parking and the overnight
snow ban parking rate shall not exceed 50% of the then current daily maximwmn rate
charged for parking at the garage.

4. The garage shall be made available for special event parking during off hours.

5. The garage shall provide turnover parking for the general public.

6. Rates shall be bﬁsed upon market conditions.




7. The garage shall participate in the Park & Shop program.

8. The garage must accept both césh and credit card payments,

9. The garage must remain as a public paﬂd.ng facitity for a minimum of 30 years.
The agreement referred to in this section shall further provide that Buyer shall comply with all the
terms and conditions related to the use of HUD funds including, but not limited to, providing

documentation of job creation. The Inspection Date shall be extended until the parties have reached
agreement on these issues.

. The agreement shall further provide that HUD has to approve the use of its funds for the garage and

that if such approval is obtained, Buyer or any nominees, assigns or successors in interest shall be
responsible for complying with any conditions required by HUI in addition to the conditions listed
above and shall defend and indemnify Seller against any actions brought by HUD to enforce any
HUD conditions and any sanction or fines resulting from an enforcement action.

In return for the use of HUD funds, the garage and any attached structures or units in it designed for
non garage use shall comply with and be certified by the U.S. Green Building Counsel’s (USGBC)
Leadership in Energy and Environmental Design (LEED) Silver Standard, and shall achieve the
minimum LEED optimize energy performance points necessary to meet the targets of the 2030
challenge as published by Architecture 2030, pursuant to the City of Portland’s City Code, Section
6, Article VII,

Section 12, Default.

(a) Buyer Defanlt. If Buyer defaults and fails to perform its obligations under this
Agreement under this Agreement, Seller, at no cost, shall receive the Deposit and all interest
thereon, as well as the results and reports of all development studies, testing reports, construction
and design documents related to the garage, and surveys of the Property completed by the Buyer.
The parties agree that the Deposit and development studies and surveys are a reasonable liquidated
measure of Seller’s damages and not a penalty and shall be Seller's sole and exclusive remedy at
law and in equity because of the difficulty in ascertaining the exact amount of damages sustained by
Seller.

(b} Seller’s Default. If Seller defaults and fails to perform its obligations under this
Agreement, then Buyer inay, without limitation of its other rights and remedies, terminate this
Agreement upon written notice to Seller, upon which event the Deposit and all interest thereon shall
be immediately refunded to Buyer, and/or exercise all of its available remedies at law or in equity,
including, but not limited to, the right to seek a judgment compelling the specific performance of
this Agreement and/or an action for damages.




(c) Attorney Fees. In the event of litigation, the substantially prevailing party shall be
entitled to receive its reasonable legal fees and court costs from the other party. This provision shail
survive the Closing and delivery of the Deed.

Section 13. Miscellaneous. This Agreement (i) constitutes the entire agreement between
the parties hereto with respect to the transaction contemplated herein and it supersedes all prior
discussions, undertakings or agreements between the parties; (i) shall not be modified except by a
written agreement executed by both parties; (iii) shall be binding upon and inure to the benefit of
the parties hereto, and their respective successors and assigns; (iv) may be executed in counterparts;
and (v) may be executed by facsimile signatures. This Agreement shall be governed by and
construed and enforced in accordance with the laws of the State of Maine. Any notice by either
party to the other party shall be in writing and shall be deemed to have been duly given when either
delivered personally, or mailed by certified mail, return receipt requested, or sent by nationally
recognized overnight courier, or sent by facsimile, or sent by e-mail addressed to Seller, at Portland
City Hall, 389 Congress Street, Portland, Me 04101, Attn: City Manager facsimile 207-874-8669,
email: pfinnigan@portlandmaine.gov , with a copy to , the Director of Economic Development
facsimile 207-756-8217, email: gmitchell@portlandmaine.gov, and another copy to Corporation
Counsel, at the same address (facsimile 207-874-8497), email: gary@portlandmaine.gov; and to
Buyer c¢/o The Federated Companies, 404 Washington Ave, Floor 8, Miami Beach, FL 33139, Atin:
Jonathan Cox, facsimile (800) 523-5931, email: j_cox(@federatedcompanies.com with a copy to
Marc Shandler, Esq., The Federated Companies, 404 Washington Ave, Floor 8, Miami Beach, FL.

33139, facsimile (800) 523-5931, email: m_shandler@federatedcompanies.com .

In the event any one or more of the provisions contained in this Agreement shall be for any reason
held invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provision of this Agreement, and this Agreement shall be construed as if
such imvalid, illegal or unenforceable provision had never been contained in this Agreement.

The term "Effective Date" as used in this Agreement shall mean the first date upon which both
Buyer and Seller have executed a final counterpart of this Agreement and delivered the same to the

other party.

The term “day™ or “days” as it relates to a time or timeline for performance shall mean business
days and shall not include weekends or state or federal holidays.

Buyer shall be entitled without Seller’s consent to assign all of its right, title and interest in and fo
this Agreement to any primary lender or to any entity in which Buyer maintains a controlling
interest. Buyer shall aiso be entitled with Seller’s consent, which shall not be unreasonably
withheld, to assign all or part of its right, title and interest in and to this Agreement to any other
entity. Buyer may also take title in the name of a nominee at the closing in which case the nominee
shall be subject to all obligations of Buyer under this Agreement, and all rights of Seller. If the end
of any time period herein, or if any specified date, falls on a weekend or state or federal holiday, then
the end of such time period, or such date, as the case may be, shall be extended to the next business day
thereafter. At the request of either party, Buyer and Seller agree fo reasonably cooperate with the
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other and Escrow Agent in structuring and documenting the sale of the Property to effect a tax
deferred exchange in accordance with the provisions of Section 1031 of the Iniernal Revenue Code
and its corresponding regulations. Such cooperation shall be at no cost to the other party. Inno
event shall such cooperation require a delay of the Closing. The Section headings as used in this
Agreement are for convenience or reference only and shall not be dccmcd to vary the content of this
Agrecment.

Section 14. Escrow Provisions. As an inducement to Escrow Agent to act as escrow agent,
Buyer and Seller agree that: (a) Escrow Agent will hold the Deposit in'ah interest-bearing account
at a banking institntion with which Escrow Agent has an established banking relationship, and such
interest shall follow the disposition of the Deposit in accordance with the terms of this Agreement;
(b) the Escrow Agent shall disburse the Deposit (and the interest eamed thereon) only in accordance
with this Agreement; (¢) Escrow Agent will not be liable for any error or judgment, or for any act or
omission under this Agreement made in good faith, except for Escrow Agent’s own gross
negligence or willfil misconduct; (d) Buyer and Seller will jointly and severally indemnify and hold
harmless Escrow Agent from and against any claim, costs, damages, attormeys’ {ees, expenses,
obligations, or charges made against Escrow Agent by reason of its action or failure to act in
connection with any of the transactions contemplated by this Agreement, unless caused by Escrow
Agent’s gross negligence or willful misconduct; () Escrow Agent will have no liability for any
claim, costs, damage, attorneys' fees, expenses, obligations, or charges resulting from a delay in the
electronic wire transfer of funds, unless such matters arise as a result of Escrow Agent’s gross
negligence or willful misconduct; and (f) in the event Escrow Agent receives or becomes aware of
conflicting instructions, demands, or claims with respect to this Agreement or the Deposit, Escrow
Agent may file a suit in interpleader, and upon the filing of such suit in interpleader and placing of
the Deposit with a court of competent jurisdiction, Escrow Agent shail be fully released and
discharged from all further obligations imposed by this Agreement with respect to the Deposit.

Section 15. Right of Seller to Repurchase the Property. I construction activity is not
commenced and diligently pursued on any or all lots within two years of the date of receipt by the
Buyer of final site plan approval, the Seller shall have the right, but not the obhgatlon to
repurchase said lots at Buyer’s purchase price

IN WITNESS WHEREOPF, the parties hereto have executed this Agreement as of the
day and year set forth next to their respective signatures below.

[Signature page to follow]
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PURCHASER:

The Federated Companies LLC

W ’
By: .

JonathapCox Kapgder Y,

DM?{ 6/2‘_3//,{,/
L.~

SELLER:

City of qutland

s e

S F’-__'_::‘:-_ i
By, adieicon AT a2
Patricia A. Finnigan i
Acting City Manager . )
Date of Execution: (o« (o 207/

JOINDER OF ESCROW AGENT

Escrow Agent joins in the exeeution of this Agreement to acknowledge its agreement to act as
escrow agent hereunder and to handle the Deposit in accordance with the terms and conditions set
forth herein.

ESCROW AGENT:

By:
Name:
Title:
Date;
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PURCHASER:

The Federated Companies LLC

Ionath aity"' / /
Date6f E 2-'3 y/a
SELLER:

City of Portland

PatnclaA Finnigen
Acting City Manager
Dato of Execution: (o - | £g - 2ol

JOINDER OF ESCROW AGENT

Escrow Agent joins in the exceution of this Agreement to acknowledge- its agreement to act as
escrow agent hereunder and to handle the Deposit in accordance with the terms and conditions set
forth herein,

ESCROW AGENT:

Monument Title Company
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EXHIBITS

A - Description of Land
A-1 Proposed Somerset Street Subdivison plan, showing possible trail access
B — index of environmental studies




EXHIBIT A
Description of Land Being Purchased:

Lots 1,2, 3,5, 6, 7 and 8 as shown on a subdivision plan entitled “Bayside Railyard Portland,
Maine” prepared for the Downtown Portland Corporation by SGC Engineering, LLC as
approved by the Portland Planning Board on December 9, 2008 and recorded in the Cumberland
County Registry of Deeds on 1/27/09 in Book 209, Page 36. .
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Exhibit B
List of Bayside Rail Yard Related Environmental Reports

Site Assessment and Environmental Analysis: Phase I of the Portland Brownfields Project, Portland, Maine,
Tewhey Associates, April 1999

Environmental Remediation Plan, Phase III of the Portiand Brownfields Profect, Portland, Maine, Tewhey
Associates, Nov. 1998

Phase I Environmental Site Assessment, Union Branch Rail Line Property, Portland, Maine, Haley &
Aldrich, Ine. Dec. 2000

Environmental Conditions af the Proposed DHS Building Land annex, Portland, Maine, Tewhey Associates,
August 2003

Tewhey Associates Memo from J. Tewhey to M. Adelson of the City of Portland Re; Results of Testing of
Excavated Soil at the Former Rail Yard Site in Bayside, Tewhey Associates, December 13, 2003

Subsurface Soil Observations and Testing at Northern End of Proposed Chestuut Street Extension, Tewhey
Associates, Jan 2005

Phase I Environmental Site Assessment, Rail Yard Subdivision Lots 1,2,3,4 and 9 Somerset Street, Portland,
Maine, Tewhey Associates, Dec. 2008

VRAP Completion Document, Bayside Trail Project, Former Unjon Branch Rail Line, Portland, Maine,
Tewhey Associates, August 2010 ,

Bayside Rail Yard DEP VRAP, July 2001

Bayside Rail yard DEP VRAP, November 2008

Chestnut Street Extension DEP VRAP, May 2005

DHS Annex Property DEP VRAY Certification, April 2004

Soil Remediation Consideration, Tewhey Associates, Janwary 2002
Stockpiled Group 2 Soils at Brownfields Property Site, lne 2005
NEMR Concrete Pad Sampling, September 2008

NEMR Phase I Environmental Site Assessment, February 2009
NEMR Phase II Soil Investigation, February 2007

NEMR Phase II Soil Investigation, July 2009
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EXHIBIT “B”
TO FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT

[insert Environmental Studies]




Exhibit B

List of Bayside Rail Yard Related Environmental Reports

Site Assessment and Environmental Analysis: Phase I of the Portland Brownfields Project, Portland, Maine,
Tewhey Associates, April 1999

Environmental Remediation Plan, Phase II of the Portland Brownficlds Project; Portland, Maine, Tewhey
Associates, Nov, 1998

Phase Il Environmental Site Assessment, Union Branch Rail Line Property, Portland, Maine, Haley &
Aldrich, Inc. Dec, 2000

Environmental Conditions at the Proposed DHS Building Land annex, Portland, Maine, Tewhey Associates,
August 2003

Tewhey Associates Memo from J. Tewhey to M. Adelson of the City of Portland Re: Results of Testing of
Excavated Soil at the Former Rail Yard Site in Bayside, Tewhey Associates, December 13, 2003

Subsurface Soil Observations and Testing at Northern End of Proposed Chestnut Street Extension, Tewhey
Associates, Jan 2005

Phase X Environmental Site Assessment, Rail Yard Subdivision Lots 1,2,3,4 and 9 Somerset Street, Portland,
Maine, Tewhey Associates, Dec. 2008

VRAP Completion Docnment, Bayside Trail Project, Former Union Branch Rail Line, Portland, Maine,
Tewhey Associates, August 2010

Bayside Rail Yard DEP VRAP, July 2001

Bayside Rail yard DEP VRAP, November 2008

Chestnut Street Extension DEP VRAP, May 2005

DHS Annex Property DEP VRAP Certification, April 2004

Soil Remedfation Consideration, Tewhey Associates, January 2002
Stockpiled Group 2 Soils at Brownflelds Property Site, June 2005
NEMR. Concrete Pad Sampling, September 2008

NEMR Phase X Environmental Site Assessment, Febmuary 2009
NEMR Phase I Soil Investigation, February 2007

NEMR Phase II Soil Investigation, July 2009
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Amended Exhibit )’gto the Purchase and Sale Agreement
[2012]
Description of the Land Being Purchased

Lots 1,2, 3,5, 6,7, 8 and a portion of Lot 9 as shown on a subdivision plan entitled
“Bayside Railyard, Portland, Maine” prepared for Downtown Portland Corporation by
SGC Engineering, LLC as approved by the Portland Planning Board on December 9,
2008, and recorded in the Cumberland County Registry of Deeds in on Januvary 27, 2009,
in Plan Book 209, Page 36; the portion of Lot 9 included is that portion which ts within
120 feet of northwesterly sideline of Somerset Street.
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EXHIBIT 3

[Parking Garage Agreement]
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PARKING GARAGE CONTRIBUTION AND FUNDING AGREEMENT

Th*- ™=""ng( d Funding Agreement (the “Parking Garage Agreement™) is made
thi y of 2012, by and between the CITY OF PORTLAND, MAINE. a

bouy puniic ana corporate with a place ot business at 389 Congress Strect, Portland, Maine
(hercinafter “City™) and LEGACY PARK APARTMENTS LLC. a Florida limited hability
company with a place of business at 801 Brickell Avenue, Suite 720, Miami, Florida 33131
(hereinafter “Legacy Park™).

WHEREAS Legacy Park 1s the assignee, by virtuc of an Assignment and Assumption
Agreement effective June 27, 2011, ("Assignment™), of'a Purchasc and Sale Agreement
between The City of Portland, Maine, ("City™), effective Junc 23, 2011, ("Agreement™), for the
purchasec of certain blighted and brownfield real property located on Somerset Street, Portland,
Maine known as Lots 1, 2, 3, 5, 6, 7.8 and a portion of Lot 9,(collectively, “the Land™).
consisting of approximately 3.25 acres tormerly known as the “Bayside Railyard™;

WHEREAS City, in order to create jobs and cconomic growth for the Citizens of
Portland, Maine, has agreed to make a $9,007,000.00 contribution, (~City Grant Funds™), to
Legacy Park from funds being provided to the City by the U.S. Department of Housing and
Urban Development pursuant to the Bayside Redevelopment Project, Maine BEDI Grant and
Section 108 Loan Program, ("HUD Funds™), toward the expense of the construction of a
garage, with no fewer than 700 parking spaces and at least thirty thousand square feet of retail
space on the first floor on a portion of Lot 5 and all of Lots 6 and 7 and a portion of Lot 9,
(~Garage™):

WHEREAS Scction 11 of the Agreement requires City and Legacy Park to enter into a
formal Parking Garage Agreement stipulating the terms and conditions ot the contribution of
the City Grant Funds to Legacy Park for the construction of the Garage.

NOW THEREFORE, in consideration of the foregoing and for good and valuable
consideration the parties covenant and agree in this Parking Garage Agreement as follows:

I. Garage Construction. Subject to the terms and conditions of this Parking Garage
Agrcement and the City contributing City Grant Funds as described below., Legacy Park
or its nomincee shall construct the Garage in the location depicted on the plan attached
hercto and incorporated herein by reference as Exhibit "A™. The Garage shall have
reached “Start-up Phase™ as defined below within two (2) years after the date on which
a total of $1,000,000.00 in City Grant Funds has been requisitioned by Legacy Park and
disbursed by the City to Legacy Park. Notwithstanding the above, Legacy Park will
diligently work to have constructed a sufficient percentage of the Garage so as to permit
Legacy Park to requisition the City Grant Funds in full by November 31, 2014, so as to
allow full disbursement of the City Grant Funds by December 31, 2014, If Legacy Park
informs the City, in good faith, before October 1. 2014 that Legacy Park will not mect
this requisition timetable, with evidence and reasons for this, the City will use its best
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efforts to obtain an cxtension of this disbursement deadline for the HUD Funds from
HUD, and if it obtains such an extension, it shall immediately transmit to Legacy Park
evidence of this extension by HUD, and this timetable shall thereby be correspondingly
changed, without further action of the parties hereto being required.

Legacy Park shall construct the Garage and any attached structures or units designed for
non-garage use using sustainable and energy efficient construction methods, including,
but not limited to, energy efficient lighting,.

2. City Grant Funds. The City shall provide a grant to Legacy Park or its nominee of
Nine Million Seven Thousand Dollars ($9,007,000.00) in City Grant Funds for use by
Legacy Park for the City Grant Funds Uses as defined below. This funding is being
provided in part as an incentive to build the Garage which would otherwise not be
commercially viable. Accordingly, the City agrees that the first $9,007,000.00 of City
Grant Funds Uses, disbursed in accordance with this Parking Garage Agreement, shall
be City Grant Funds, but subject to and less the retainage described below, The City
Grant Funds may be used for all purposes rclated to the Garage allowed with such HUD
Funds, including but not limitcd to design, planning, permitting, environmental testing
and remediation, and construction (“City Grant Funds Uses™).

3. Legacy Park Contribution. Following the disbursement of City Grant Funds, less the
rctainage, Legacy Park shall provide sufficient additional funds for completion of the
construction of the Garage, (“Legacy Park Contribution™). The Legacy Park
Contribution shall cither come from its own equity or financing from a construction
lender. The Legacy Park Contribution, in addition to the City Grant Funds will cover
the complete cost of constructing the Garage to completion.

4, Procedures for Making Disbursements (Payments). With respect to all requisitions for
disbursements of the City Grant Funds, the City and Legacy Park agree as follows:

(a) Legacy Park shall deliver to the City a written requcst for payment (a
“Requisition”) which shall be in substantially the same form as AIA Forms
(G702 and G703. The Requisition shall be accompanied by: (i) a summary of all
expenses requested, (ii) copies of invoices, bills, receipts and such other
information as may be reasonable to document the expenditures described in the
Requisition, (iii) mechanics’ lien affidavits and/or written lien waivers from
such contractors, laborers, subcontractors and materialmen for work done and
materials supplied which were paid for pursuant to the immediately preceding
Requisition, and (iv) a certified payroll in conformance with the requirements of
the Davis-Bacon Act of 1931, as amendcd, for all contractors and subcontractors
on site and for which invoiccs arc included.
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(b)

(©)

(d)

(e)

Requisitions shall be submitted by Legacy Park no more frequently than
monthly. Prior to the disbursement by the City of any requested Requisition,
City’s construction inspector shall certify to City that the work for which a
Requisition has been submitted has been completed and the City’s Housing and
Neighborhood Services staff will verify all workers are being paid the prevailing
wage.

A copy of the construction schedule will be submitted to the City at the
beginning of the projcct. Updates will be provided by Legacy Park as necessary
to remain accuratc.

City shall make disbursements to Legacy Park only after such certification and
verification, and with a certified payroll, all the same must be correet and
complete. Each Requisition for disbursement shall be submitted at least five (5)
days before the date for which the disbursement is requested, and the City shall
make such advancement no later than fiftcen (15) days after reccipt of each
Requisition to make such disbursement. If the City fails to make any
disbursement within fifieen {15} calendar days after such requisition with all
required and correet and complete paperwork as delineated in this Parking
Garage Agreement, such disbursement shall be paid with interest at a rate of
one-quarter of one percent per month, from that date until the disbursement is in
fact made (“Interest For Late Payment”). If any such Intcrest For Late Payment
is owed then such amount shall be in addition to the City Grant Funds.

City shall retain ten percent (10%) of the City Grant Funds as retainage, which
shall be disbursed to Legacy Park upon receipt of the Certificate of Occupancy
for the Garage or as mutually agreed upon between the City and Legacy Park.

Garage Operations.

(2)

Key Card. The Garage shall be equipped with a “key card” system (or its
equivalent) whereby weekly, monthly or fonger term users shall have 24-hour
access to the Garage 7 days a week, it being understood that certain uscrs may
only have access at certain hours based on contractual agreements with the
owners of Garage. Legacy Park shall make the Garage available for public
(hourly access) use during the “Start-Up Phase” at such tinmes as cstablished by
Legacy Park during rcasonable commercial business howrs, which shall at a
minimum be from 7 a.m. to 7 p.m., Monday through Saturday, and 10 a.m. to 7
p.m., Sundays and Holidays. The expression “Start-Up Phase” shall mean that
period commencing when the Garage reeeives a Certificate of Occupancy
allowing operation of the parking garage portion of the Garage facility and
ending the date when the first other building (and not merely the retail portion
within the parking garage structure) within the Projeet is issued a Certificatc of
Occupancy and that building starts using parking in the Garage. During and after
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(b)

(c)

the Start-Up Phase the Garage shall be open during reasonable hours, seven days
per week, subject to modification fron time to time by Legacy Park based on
historical and projected volume of usage.

Additional Requirements:

(i) Hourly and monthly rates for the Garage shall be based upon prevailing
market rates, defined as follows: in no event shall rates be greater than 110% of
the average market ratcs charged by City at City-owned and operated garages or
the average of the three highest rates charged by garages within the City,
excluding any garagcs that may be owned by Legacy Park or any of its affiliates;

(ii) The Garage shall participate in the Park and Shop Program;

(iii) The Garage shall be available for City snow ban parking, and the overnight
(i.e. 5:00 p.m. to 8:00 a.m.) snow ban parking rate per hour shall not cxceed
three timces the then-current maximum hourly rate charged by the Garage;

(iv) Upon written request of the City in each such instance, the Garage shall be
available at customary rates for parking for special events held on the Portland
Peninsula after 5:30 pm on weekdays and if requested, at requested rcasonable
times on weekends.

(v) The Garage shall have shared use with the public 7 days a week, 24 hours
per day.

(vi) The Garage shall provide a minimum of 200 hourly turnover parking to the
general public, and will provide within 2 days upon request data and
information, including the numbecr of non-turnover parkers present in the Garage
at any given timc, in order for the City to verify compliance with this condition.

(vii) The Garage will accept both cash and credit card payments.

(viii) The Garage will be maintained so long as it is a public parking facility, in
accordance with the then current edition of the National Parking Association's
"Parking Garage Maintenance Manual (now in its Fourth Edition) , and in
particular in accordance with the Recommended Maintenance Checklist
contained therein.

The Garage will remain a public parking facility for a minimum of thirty (30)
years.

These requirements (a) through (c¢) shall be a covenant contained in the deed to Lots 6 and
Tand the covenant shall run with the Land for the stated thirty (30) year period from the date of
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conveyance of Lots 6 and 7 from the City to Legacy Park and thereafter shall automatically

expire.

7. Payments in Lieu of Taxes. In consideration of the City Grant Funds paid to Legacy

Park by the City, Legacy Park agrees, for itself and its successors, assigns and lessees
for a period of thirty (30) years starting on the closing date of the purchase of the Land,
that in the event that any portion of the Land is ever exempt from real or personal
property tax, then a yearly payment by the then owner of the cxempt portion shall be
made in lieu of taxes cquivalent to the property taxes that would otherwise be paid on
the exempt portion of the real and personal property situated on the property. This
requirement shall be a covenant contained in the deed to the Land and the covenant
shall run with the land for the stated thirty (30) year period.

8. Compliance with HUD requirements.

(b)

(a) Job Creation. HUD regulations require that the City, as the original
grantee of the HUD Funds, document all jobs created through the use of HUD
Funds disbursed to Legacy Park as City Grant Funds. Legacy Park recognizes
that onc of the primary goals of City’s contribution of the City Grant Funds is
the creation of jobs, and Legacy Park agrecs to create the required number of
jobs nceessary for the City’s use of the HUD Funds and to provide City with
timely and complete documentation of all jobs created or caused to be created as
a result of receiving the City Grant Funds, and requirements rclated to job
creation shall be contained in a Job Creation Agreement to be cntered into
between the parties.

Section 108 Compliance. Legacy Park, its employecs, assigns, agents and
subcontractors for this project, at all times shall comply with the requirements of
the Section 108 Loan Guarantce and Brownfields Economic Development
Initiative Grant program and Federal Labor Standards pursuant to Davis Bacon
and related Acts, specifically including:

A. Davis-Bacon Act, as amended.(40 U.S.C 276a - 276a-5.) All laborers and
mechanics employcd by contractors or subcontractors, including
employees of other governments, on construction work assisted under this
contract, and subject to the provisions of the federal acts and reguiations
listed in this paragraph, shall be paid wages at rates not less than those
prevailing on similar construction in the locality as determined by the
Secretary of Labor in accordance with the Davis-Bacon Act.

B. Contract Work Hours and Safely Standards Act, as amended. (40 U.S.C.
327-333). All laborers and mechanics employed by contractors or
subcontractors shall receive overtime compensation in accordance with
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and subject to the provisions of the Contract Work Hours and Safety
Standards Act, and the contractors and subcontractors shali comply with
all regulations issued pursuant to these acts and with other applicable
Federal laws and regulations pertaining to labor standards.

C. Copeland Anti-Kickback Act, as amended. (18 U.S.C. 874 and 40 U.S.C.
276¢), This Act requires that workers be paid at least once a week, and
without any deductions or rebates cxeept permissible deductions.

9. Default. In the event that Legacy Park is in default of a material provision on any of the
obligations contained in this Parking Garage Agreement, and Legacy Park fails to cure
said default within ninety (90) days of reecipt of written notice issued by the City, then
Legacy Park shall, if requested to do so by the City, convey to the City the Garage and
the related real property, on these terms and conditions:

e This conveyance to the City shall be without the requirement of further legal
action by the City,

o The cost to the City for this purchase will, in concept, be the sum of the cost of
construction of the Garage and all related improvements associated with the
Garage, plus the cost to the cost to Legacy Park for the related land upon which
the Garage sits (the “Garage Land™), less the amount of the City Grant Funds
actually disbursed up to the time of this purchase.

s The City acknowiedges that Legacy Park will most likely use the Garage and the
Garage Land as collateral for a construction loan for the purpose of finishing the
construction of the Garage and other costs and improvements related to the
project. The City therefore agrees to work on documents at the time of such
financing, with Legacy Park and its construction lender, to make it possible for
the City to have the remedy described above in concept, and to also permit such
construction financing.

The City agrees that Legacy Park’s obligations under this Parking Garage Agreement
are “non-recourse” and that any recovery by the City shall be limited to the Garage,
None of Legacy Park, its officers, members, employcces, attorneys, agents or affiliates
(collectively, “Legacy Park Persons™) shall be personally liable for the performance of
this Parking Garage Agrcement, and the City shall not commence or prosecute any
action against any Legacy Park Person, for payment or performance of any obligations
under this Parking Garage Agrecement. The City shall not seek, obtain, or enforce a
deficiency judgment against any Legacy Park Person. Notwithstanding this provision,
the rights and obligations under the Agreement between the parties and the Corporate
Guaranty Agreement of ncar or cven date are cumulative and in addition to the rights
described herein.

In the event of an alleged default by the City, Legacy Park, at its sole election, shall
have the right to seek specific performance and any and all othcr relict to be provided
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10.

I1.

12.

13.

14.

15.

by a Court, at law or in equity, including, but not limited to, common law writs, City
expressly consents to the jurisdiction of the Mainc Courts in the event of an alleged City
breach under this Parking Garage Agreement.

Assigniment.  Legacy Park shall be entitled, without the City’s consent, to assign all of
its right, title, interest and obligations in and to this Parking Garage Agreement to any
lender or to any entity in which Lcgacy Park maintains a majority interest and
management control. The City must be notified within thirty (30) days or Legacy Park
will be in default of this Parking Garage Agrcement as described in Section 9 of this
Agreement.

Termination. In the event that the Parking Garage Agreement is terminated on account
of Legacy Park’s default, the obligation of the City to provide the City Grant Funds
described herein is terminated.

Miscellaneous Provisions. In the event of litigation, the prevailing party shall be
entitled to reccive its reasonable legal fees and court costs from the other patty. This
provision shall survive the Closing and delivery of the Deed pursuant to the Agreement.

Entire Agreement. This Parking Garage Agreement (i) constitutes the cntire agreement
between the parties hereto with respect to the construction and operation of the Garage
and it supersedes all prior discussions, undertakings or agrcements between the parties
in respect to the Garage; (ii) shall not be modified except by a written agreement
executed by both parties; (iii) shall be binding upon and inurc to the benefit of the
parties hereto, and their respective successors and assigns; (iv) may be executed in
counterparts; and (v) may be exccuted by facsimile signatures. This Parking Garage
Agreement shall not confer any rights or remedies upon any third-party other than the
parties to this Parking Garage Agreement and their respective successors and permitted
assigns.

Notices. Any notice by cither party to the other party shall be in writing and shall be
deemed to have been duly given when either delivered personally, or mailed by certificd
mail, return receipt requested, or sent by nationally recognized overnight courier, or
sent by facsimile, or sent by e-mail addressed to the City at Portland City Hall, 389
Congress Street, Portland, Maine 04101, Attn: City Manager facsimile 207-874-8669,
cmail: MHR@portlandmaine.gov, with a copy to, the Director of Economic
Devclopment, facsimile 207-756-8217, ecmail: gmitchell@portlandmaine.gov, and
another copy to Corporation Counsel, at the same address, facsimile 207-874-8497),
email: gary@portlandmaine.gov , and to Buyer c¢/o The Federated Companies, 801
Brickell Avenue, Suite 720, Miami, Florida 33131, Attn: Jonathan Cox, facsimile (800)
523-5931, email: j cox@federatedcompanies.com

Severability. In the event any one or more of the provisions contained in this Parking
Garage Agreement shall be for any reason held invalid, illegal or uncnforceable in any
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respect, such invalidity, illegality or unenforceability shall not affect any other
provision of this Parking Garage Agreement, and this Parking Garage Agreement shall
be construed as it such invalid, illegal or unenforceable provision had never been
contained in this Parking Garage Agreement.

In Witness Whereof, the parties have hereunto cxecuted this Parking Garage
Agreement as of the day and year set forth next to their respective signatures below.

TECACVY DARKW ADADRDTNIENTQTIT

DYy: Jonaman v ox

Its: Member
Datc of Exceution:__

= —
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EXHIBIT 4 (part 1 of 3)
[Phase I Site Plan]
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EXHIBIT 4 (part 2 of 3)
[Phase I Design Guidelines]

1. Introduction

The emphasis of the Guidelines is on the public spaces. The goal of the Guidelines is to provide high quality, attractive and
active spaces that employ contemporary techniques but connect to the unique history of the site and Portland, ME as a
whole. To this end, the Guidelines are focused on the impact of buildings on the public environment. These Guidelines seek
to create spaces, not projects. The goal is to create an everUchanging, lively atmosphere with visual appeal throughout (this
is not a traditional business or residential district). The focus is on the pedestrian [ to provide a human scale, good way
finding, and a comfortable walking environment. The Guidelines are also intended to create visual interest from near and
far. Up close, ground level design standards produce comfortable, inviting, and stimulating environments, From afar, a
variable skyline of roof edges, vertical shafts, and signage create interest,

2. Use

2.1 Active Ground Floor Uses

Active uses that engage pedestrians shall be located along all street frontages. Ground level land uses shall be established
and designed to animate public sidewalks, the wharf and aileys/mews to provide visual appeal. In required active ground
floor areas, the following uses are acceptable:

» Commercial uses, such as retail stores, retail service establishments, food and beverage establishments;

and/or entertainment facilities, and

* Loobbies for above grade uses such as office, residential, and hotel with an emphasis on high quality design, visual
transparency, and where possible, uses that engage the street.

3. Massing

The Guidelines describe the overarching design principles for all future construction in the Project Area. The

Guidelines define the intended quality, characteristics and coherence of the urban elements, which regulate how the

site shall be used for civic and commercial purposes. The Guidelines define building mass, street wall heights, and fagade
articulation necessary to create a lively urban waterfront environment.

Building setbacks above the lower levels should be employed to help limit the perceived mass of the structure and to insure
that buildings maintain a human scale and a consistent street wall throughout. Setbacks for upper stories may vary in
accordance with the Master Development Plan,

The buildings will have three basic components: base; middle; and top. The base will be designed in a scale and articulation
that is related directly to the pedestrian. The middle portion of the building will provide scale to the buildings both
horizontally and vertically. And finally, the top will be designed in a manner to provide unique articulation that visually
terminates the top of the building.

3.1 BuildOte0Lines

Street walls on public rights[IofUway are encouraged to vary in height and express distinguishable facade types to evoke
multiple buildings/uses. A minimum of 75% of the lineal length of the mandatory building frontage shall be set at the
parcel boundary line or within 10 feet there from. The first two stories of a building are required to be set at this mandatory
front parcel line. Variation in street wall facades is encouraged along upper fevels and roof lines. In areas where active
ground floor uses are required, building entrances should be located at least every 75 feet (preferably every 30035 feet).
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The character and scale of facades forming the street wall may involve the combined unse of traditional and innovative
materials to express a transition from a historicalUera to a more moderniJera design vernacular. The character, height and
massing of street walls should include:

« Commercial uses, such as retail stores, retail service establishinents, food and beverage establishments;

and/or entertainment facilities, and

* Define a continuous street and highly articulated building by building wall inass along all buildTto lines (i.e., zero front
yard setbacks along public ughts of way)

 Encourage projections, canopies, signage, lighting, and variation of buildmg size

+ Discourage projecting balconies

+ Encourage balconies recessed within or integral with the fagade wall where balconies are proposed.

* Encourage articulation of the fagade that could include changing design treatment and/or materials to reduce the apparent
mass of long building facades.

Encroachments on the sidewalk will be designed to encourage pedestrian activity and will be human scale. The
encroachment will not impede the visual.

4.0 Circulation & Service.
Streetscapes in the Project Area are meant to be pedestrian friendly environments, featuring a consistent pallet of signage,
lighting, paving, and furniture. Streets should be well lit, active, human scaled, and feel safe day and night.

The City’s streetscape standards will be used for public sidewalks, streetlights, street furniture, fencing and walls,
landscaping and signage in order to create a unified image of the neighborhood.

Street lighting shall comply with the Technical and Design Standards and Guidelines.

4.1 Parking
The provision of offlstreet parking within the Project Area will be as set forth in the approved planned unit development.

Parking structures will be designed to be compatible and integral to adjacent architecture in form, bulk, massing,
articulation, and materials; incorporating design elements that provide visual interest on all sides visible from public rights
of way.

Parking structures will be designed above grade and in a way to provide natural ventilation.

The entrance to parking structures will minimize impact on the pedestrian realm and be designed to maximize driver and
pedestrian safety.

4.2 Refuse Collection
Refuse coliection areas and dumpster locations shall be fully enclosed within portions of principal buildings for which they
proposed to serve and shall be screened from view so as not to affect other views from around the site.

5. Architectural Features

Design references to Portland’s are encouraged. The design of new buildings and structures should be timeless and
enduring, seeking inspiration from the rich industrial and architectural precedents of Portland’s downtown and waterfront
and should seek to uphold its strong history.

5.1 Edges

Special care and design attention along with more decorative treatment and materials are desired for all edges of buildings.
These are the most visible part of the urban scene. Edges include roof lines, canopies, cornices, and more prominent window
openings and entrances.
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5.2 Bases

Buildings should be articulated to respond to individual users. The diversity of storefront articulation will break down the
scale of the overall project and street wall. The first fevel of buildings should be articulated by material change to express a
building base and use other elements such as color, design detail, smaller scale, and higher quality materials to provide
visual interest, Building ground floor bases, typically 25040, should emphasize the ground floor activity and provide the
highest quality of pedestrian environment.

5.3 Storefront and Retail Facades
See Article 9.

5.4 Coruers

Corners are particularly visible and are suggested to be made more noticeable. Changes in orientation, shapes, additional
materials, colors, and projections are all favored means of adding special visual appeal to interesting streets, wharf, and
public spaces.

5.5 Cornices
A crowning projection, or cornice, shall be encouraged at the top of a building along the street wall (top of the building for
those under 60°, and at the setback for those over). These elements can be very modest in detail,

5.6 Appurtenances

Canopies, awnings, and mar quees are permitted and encouraged as they provide weather protection and provide visual
interest and delight to the streetscape environment. These elements are to be decorative and light weight. Variety and
non{Jrepetitive design are desired. Canopies can be constructed of a variety of materials including both fabric and metal.
Fabric awnings can be retractable.

Lettering and logos are permitted on the valence flap of the awning but lettering is generally discouraged on the main body
of the awning. It is desirable for these projecting elements to incorporate outdoor heating systems to lengthen the
comfortable use of outdoor spaces.

Backlit awnings and canopies are expressly prohibited. Awnings and canopies may be lit from the exterior.

5.7 Skyline

A goal for the project is to create a varied and highly decorative skyline as seen from afar. The varied rooflines can be
achieved by changing heights, also by varying roof types, roof angles, and the addition of vertical ¢lements to contrast with
the roofs.

Rooftop terrace structures shall not be enclosed and are not considered an additional building level. Rooftop terraces are
encouraged to take advantage of views.

All exposed mechanical equipment and bulkheads shall be mounted on roofs. Equipment should be integrated into the roof
design and screened in a method that is integral to the architectural design of the building and adds visual interest to the
skyline. All venting of HVAC equipment shall occur on the interior of development parcels. All venting runs for cooking
fans shall be fully enclosed and incorporated into the interior of proposed buildings and vented though the highest roof of
the building podium.

5.8 Back Sides of Buildings.

The back sides of buildings will be designed with high quality facade materials, transparent windows, operable building
entrances, and other design features consistent with the prlmary facades of the building. Utility meters, exhaust vents, fire
escapes etc. will be designed in a manner to be unobtrusive.
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6. Materials

6.1 Building Materials and Color
Use of innovative building technologies is encouraged throughout the project and should be contrasted with traditional
building materials that reference Portland’s history.

Recent innovations in building materials can showcase advancements in environmentally conscious design and provide a
sense of excitement for project visitors.

New buildings shall be constructed with materials common throughout the Portland’s downtown and waterfront rich
architectural history. Use of materials such as brick, stone, steel and wood is required for the first 40 vertical feet of a
building’s base, especially on pedestrian Coriented street wall facades. The use of these highUquality materials is intended
to convey a solid, lasting look. Buildings should employ industrial materials as a way of visually and conceptually evoking
the industrial/working heritage of Portland’s downtown and waterfront. These include timber, forged and cast metals as well
as rough hewn stone and metal cables.

The use of cement fiber shingles, imitation stone, imitation brick, stucco or exterior insufation finish systems will be
considered on any building fagade above the first 40 vertical feet of the buildings.

Facade coloration shall be achieved by use of the inherent color of building materials rather than the application of color to
the surface of materials, Paint should be reserved for trims and accents on metal, wood, cornices, frames and the like. Use of
material’s inherent color sets a standard of authenticity associated with industrial structures. Examples of this

type of fagade coloration desired are a variety of earth tones achieved through the use of unglazed brick, wood, concrete and
steel.

Masonry facades shall include the use of stone as architectural accents for lintels, sills, copings and keystones. Foundation
bases, sills and lintels shall to the greatest extent possible use local (within 500 mile radius) stone or limestone. Masonry
finishes are encouraged to be natural rather than highly finished ot polished.

6.2 Glass and Fenestration

The base of buildings should feature the use of glass for the first story to emphasize the importance of the ground levei
active use (only one level of active use is required). Glazing and openings shall promote a flexibility of ground floor uses
and the potential for change over time. Proportion of glazing to overall wall area shall be a minimum of 75% on ground
level street wall frontages facing public rights Joflway, The first floor windows and storefronts will be transparent with
active uses visible behind them, Opaque glass shall not be used at the first floor level. Window openings shall express
sills and headers of metal or stone. Storefronts should be integrated into the design and materials of the entire building. The
storefront’s bulkhead/knee wall should be constructed of a durable and evocative material, Transoms are encouraged for
larger window units, In all building facades windows are encouraged to be set back from the wall surface a minimum of six
inches from the surface of masonry to the glazing. Tinted or reflective glass will not be utilized.

Window proportions, groupings and rhythms shall be integral elements of the design of each building facade and urban
streetOwall. Punched windows are desired above the 2nd floor. Curtain walls are discouraged unless used to define a
vertical corner or other discreet architectural emphasis, Glazing systems shall be designed to promote arcallwide visibility,
accessibility and safety during evening hours and during the winter season. Well designed fenestration patterns that evoke
historic fenestration are preferred over attempts to replicate historic patterns.

7. Signage

Signage lighting should come from direct shiclded light sources and be carefully integrated into the overall design of the
building so as to provide visibility and safety but avoid creating glare or light distribution that adversely affects motorists or
pedestrians. Backlit signage is generally discouraged.
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Neon signs may be allowed so long as they are carefully designed in size, shape and color that complement the architecture
of the building and the district.

8. Lighting
The vision for Bayside seeks a maximum amount of light that creates a variety of environments and experiences. Lighting
should be used for artistic purposes and carefully integrated with the architecture and buildings, such as to accent edges.

The commercial buildings are intended to be inviting to the public, to encourage visitors to enter the site from the city
streets, to shop at the retail stores and eat at the restaurants, and to generally stay longer and take full advantage of the
waterfront area. Balanced against an appropriate level of street illumination, there is a need to limit light that is cast up and
into upper floors of buildings or the atmosphere. Lighting fixtures should be scaled to the pedestrian and have a distinctive
industrial character. Architectural accent lighting should highlight corners and roof edges.

Storefront lghting is one of the best sources of sidewalk lighting in urban areas. It is warm and welcoming, and contributes
to a sense of activity and watchfulness. It also generally provides a greater amount of light directly onto the sidewalk than
do street(llevel luminaries, Retaii storefronts are an effective way to provide lighting from the buildings.

The first four feet inside any retail or restaurant establishment shalf have decorative lighting, preferably with visible
point sources. Occupancies on the first floor that do not have active, bright window displays shall be designed to provide
visual articulation from lighting at no greater than 25 feet intervals. This can be accomplished in a variety of ways, such as:

* Decorative luminaries mounted to walls, posts, brackets, etc.

« Lighting surfaces, textures and objects such as pilasters, wall features, banners, sculptures, graphics, etc.

» Internally lighted glowing architectural or graphic elements such as glass block, display cases, signage panels, canopies,
transparencies, etc.

* Lighting at entryways (especially if they are recessed).

* Lighting property addresses.

9, Retail

9.1 Retail Storefront Requirements

All buildings with retail on the first floor shall incorporate a traditional storefront design with a large display window or
windows of clear glass, bulkheads, recessed entries (where appropriate), transom windows, and suitable locations for signs
at their ground levels. Blank walls should be minimized and static displays (including photographs) will discouraged in
display windows. Modern and creative design solutions may be employed as long as the traditional storefront proportions
are referenced. Muttiple storefronts within the same building should be visuaily compatible in terms of scale, alignment,
color and materials. The intent is to encourage creativity by individual retailers to add to the character and place making of
Bayside.

9.1.1 Storefront Character :

Storefronts should be individual expressions of a tenant’s identity; however, tenants will be discouraged from using
national brand standard storefronts and/or representations of their identity in an effort to create a retail environment that is
uniquely Bayside Storefronts should be integral to the building design but should also prowde a distinct retail zdennty at the
ground level.

9.1.2 Storefront Entries and Doors

Door placement and design are an integral part of each storefront, as they are the prevalent method of entry into each space.
Placement and design should provide a direct “connection” to the sidewalks and streets. Restaurants tenants are encouraged
to provide a clear thrulJway and a visual connection to exterior seating areas, if any.
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9.1.3 Storefront Materials ,

The design, fit, and finish of all components for each storefront should be of the highest quality.
Additional focus should be on window design to create a visual connection between the interior
and exterior. Durable materials should be utilized for storefront construction as these are
especially critical at street level where pedestrian contact will be considerable. Storefronts should
be preCJdominantly glass to provide views into the store, but glass should not be the exclusive
material.

9.1.4 Storefront Lighting

Night lighting of retail will help animate Bayside, prolong street life after business hours, and
increase pedestrian safety. Storefront facades, recessed doorways, outdoor spaces and
passageways should be well lit. Sign lighting, including flatl)mounted signs, blade and banner
signs, must be lit with concealed lighting or from above with down{fighting. Fixtures should be
located and angled to ensure that they spotlight the tenant’s merchandise and do not point toward
the window or cause distracting reflections, Include “after hour” lighting within the front of stores
to contribute to pedestrian lighting and provide for a comfortable night time strolling experience.

9.1.5 Storefront Canopies and Awnings

Design and placement should complement the scale of the store facade design. Coilective
placement of canopies and/or awnings along a street should maintain overall design integrity and
avoid a uniform layout providing weather protection at a minimum of 20 feet at all storefront and
building entrances. Canopies shall be constructed of permanent, durable materials, with glass and
steel preferred. Awning material should be of a woven fabric or other material that projects the
natural appearance of canvas, metal, glass, ¢tc. Retractable or open side awnings are acceptable.
Vinyl awnings and internally lit awnings are not allowed.

9.1.6 Storefront Signage
Creativity in signage design is encouraged and adds to the ground level experience at Bayside.
Non[Jdescript box signs are discouraged.

10. Sustainability

The project will be designed in accordance with the energy standards of the building codes and
using new sustainability construction practices.
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EXHIBIT 4 (part 3 of 3)
[Phase I Specifications Sheet]
Standard Features
EXTERIOR FEATURES

* Pile / Grade Beam Foundation Constriction

= Parapet roof design

« Multi-ply Tnsulated Roofing Membrane system

* Parking Garage access

® Direct access to ground floor retail

* Connecting walkways to Bayside trail

= Multi material exterior facade; brick, exterior insulated finish systems, glazing and metals

BATHROOMS

* 2- Bedroom Units shall have 2 baths; 1- Bedroom Units shall have 1 ¥ baths

s Polished Brass/Chrome Fixtures & Accessories in Bathrooms

= Surface mount brushed nickel/brass vanity lights

= Half Baths/Powder rooms Pedestal Sink

= Full and ¥; baths shall have White Laminate Cabinets and solid surface vanity tops with integral sink
= Baths shall have ceramic on floor and walls

* Elongated Commodes in all Baths

= Handicapped Units equipped per code

* Energy Star Rated Bathroom Fans per speciftcation

KITCHEN

« Maple Cabinets with 30” — 42" Upper Wall Cabinets

* Premium grade Formica Counter Tops with 3 3" backsplash

» Single Bowl Stainiess Stecl Drop in Sink

= Garbage disposat

* Single Lever Polished Chrome Faucet with spray

* Encrgy Efficient Appliance Package to include: Dishwasher, Scli-Cleaning Oven, Microwave with re-circulating exhaust fan, Side x
Side Refrigerator

* Appliance Packages to be Profile or Stainless Steel

= Surface mount light in Kitchen and Dining areas

ENERGY EFFICIENCY

* Energy Star Forced Warm Air High Efficiency Flectric Fumace with Central Air Conditioning per unit
* Energy Star Rated 45 Gallon Electric Hot Water Heater per unit

* Energy Star Rated Efficient Double Glazed Double Hung Vinyl Tilt Windows with Screens and Grilles
* Energy Star Rated Insulation in Attic ceiling areas and Interior Walls

FLOORING
* ¥inyl Flooring in Foyer, Kitchen, Laundry and Baths
« Carpeting in Hallways, Bedrooms, Dining Room, Living Reom and Closets

INTERIOR FEATURES

* Six Panel Masonite Interior Doors with Brushed Nickel/Brass Hardware

» All doors, windows and cased openings shalt be trimmed with 2 %27 casing. Baseboard shall be 3 ¥4

* Walis are painted one prime and one matte flat finish Sherwin Williams Linen White; trim is painted one prime and two coats semi-
gloss latex Sherwin Wilkiams White. Ceilings are smooth finish and painted white

« Ventilated Shelving in closets

* Washer and Efectric Dryer per unit

« Approximately 8 Ceiling Height on all fevels

= Cable/Data/Telephone ports in all bedrooms and living areas

= Outlets per code
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COMMON AREAS

» Vestibules and lobby areas shall have tile and carpet flooring and painted walls
» Comnton hallways shall have carpeting and painted walls

* Centralized elevator lobby location (pedestrian and service) per building

» Centralized mail center per building

= Fully furmnished amenity areas

» Management/Leasing Office on-site

= Private ground floor door entry with security system

CONSTRUCTION FEATURES

= Type I Construction, steef and concrete frame

* Concrete/Metal decking Flooring system

* Panelized exterior wall systen; EIFS, glazing, brick

* Concrete/Metal decking Flooring systemn

* Interior Walls and Ceitings are gypsum wall board per code
* Closed Loop Mechanical System

* 150 Amp Elcctrical Service per unit

v Hard wired smoke and heat deteclors with battery backup and one combination smoke/carbon monoxide detector per code
* Ground Fault Interrupt {GFT) instatled per code

» Fire Suppression designed per code

» STC Rating designed per code
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JOB CREATION AGREEMENT

THIS JOB CREATION AGREEMENT madc thi y ¢ )etween
LEGACY PARK APARTMENTS LLC, a Florida limited hability company, with a principal
place of business at 801 Brickell Avenue, Suite 720, Miami, Florida 33131, its nominec or
assignee, (“Legacy Park™), and CITY OF PORTLAND, MAINE a municipal corporation
located at 389 Congress Street, Portland, Maine 04101 (~City™).

WHEREAS Lcgacy Park is the assignee, by virtue of an Assignment and Assumption
Agreement effective June 27, 2011, (“Assignment™). of a Purchase and Sale Agreement between
The City of Portland, Maine, (*City™), effective Junc 23, 2011, (collectively, “Agreement™), as
amended, for the purchase of certain blighted and brownficld real property located on Somerset
Street, Portland, Maine known as Lots 1,2, 3,5, 6, 7, 8 and a portion of Lot 9, (collectively, “the

-

Land™), consisting of approximately 3.25 acres formerly known as the “Bayside Railyard™;

WHEREAS City, in order to create jobs and cconomic growth for the Citizens of
Portland, Maine, has agreed to make a $9,007,000.00 contribution, (“City Grant Funds™), to
Legacy Park from funds being provided to the City by the U.S. Department of Housing and
Urban Development pursuant to the Bayside Redevelopment Project. Maine BEDI Grant and
Section 108 Loan Program, (“HUD Funds™), toward the expense of the construction of a garage,
with no fewer than 700 parking spaces and approximately thirty thousand square fect of
commercial space on the first floor on a portion of Lot 5 and all of Lots 6 and 7 and a portion of
Lot 9, ("Garage™),

WHEREAS Scction 11 of the Agreement requires Legacy Park to comply with all the
terms and conditions related to the use of the HUD Funds contributed by the City as City Grant
Funds to Legacy Park tor the construction of the Garage related to providing documentation of
job creation in accordance with the terms of this Job Creation Agreement.

NOW THEREFORE, in consideration of the foregoing and for good and valuable consideration
the parties covenant and agree in this Job Creation Agreement as follows:

i Job Creation Requirement:
(a) Legacy Park shall create a minimum of 40 new permancent, full-time or full-time

cquivulcntjobs: in the Bayside neighborhood resulting from or related to the
disbursement of the City Grant Funds for the construction of the Garage. (“Job
Creation Requirement™). For the purpose of this Jobs Creation Agreement,
Legacy Park may mect the Job Creation Requirement with jobs related to the
operation of the Garage or jobs related to new or existing Bayside neighborhood
business activity created or increased by the operation ot the Garage. The new
jobs may be. but are not required to be, employees of Legacy Park, or its lessecs.

" In accord with HUD law and regulations. these must be new jobs, and not re-located jobs.
* Per currently applicable regulations. tull time jobs require a worker to work at least 1750 hours per year. Part time
Jobs require a worker to work at least 873 hours but less than 1730 hours per year. Part-time jobs must be converted
to Full Time Equivalents (FTE). An FTE can be defined as two part time jobs. Also or said another way, no more
than two part-time jobs can equal one tull-time job.
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(b)

City agrees to assist Legacy Park with information required by Legacy Park to
meet the Reporting Requirements of this Job Creation Agreement related to Job
Creation Requirement. In particular, when ‘countable’ new jobs arc created by
businesses that arc not lessees of Legacy Park, the City will usc best efforts to
assist Legacy Park to obtain the necessary documentation from such employers or
otherwise, to ‘count’ these jobs to, in part, meet this Job Creation Requirement;
Legacy Park, however, acknowledges that this Job Creation Requirement (and the
related reporting) remains its obligation. The jobs must be created within fwo (2)
years from the issuance of the Certificate of Occupancy for the Garage.

Legacy Park shall be deemed to have met the Job Creation Requirement and this
Job Creation Agreement shall terminate upon submission to the City of a Position
Summary Quarterly Report identifying the 40™ full time or full time equivalent
new job created in accordance with the provisions of Scetion 1(a) of this Job
Creation Agrecmient, and verification and approval of the same by the City.

2, Reporting Requircments:
Lepacy Park shall submit a Position Summary Quarterly Report, (Attachment A), for all
new jobs created under this Job Creation Agreement on a quarterly basis uatil the Job
Creation Requirement is met:
(a) total number of full time persons employed as a result of the completion of the
Garage;
(b) total number of part time persons employed as a result of the completion of the
Garage; and
(c) the employee name, job title, and average number of hours worked per week for
the previous quarter.
AND EITHER (Choose t or 2 to be used for Legacy Park and it’s Lessees repotting job
creation):
1§ Applicant/employer certifications (Attachment B) to be completed by all potential
employces and the employer;
OR
2) A copy of the companies’ payrolls. A baseline payroll must be submitted prior to
the completion of the Garage.
3. Default. Legacy Park shall be deemed to be in default of this Job Creation Agreement if

there is a failure to comply with any of the terms, conditions, provisions, or covenants of
this Job Creation Agreement, or its obligations hereunder, including its obligation to mect
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the Job Creation Requirement set forth hercin. Any default will be considered a breach
of this Job Creation Agreement and Section 9 of the Parking Garage Contribution
Agreement. If Legacy Park informs the City, in good faith, at least 3 months before the
deadline for its meeting this Job Creation Requirement that Legacy Park may not meet
this deadline, with evidence and rcasons for this, the City will use its best efforts to obtain
an extension of this deadline from HUD or to otherwise change this requircment, such as
a reduction in the number of required new jobs, and if it obtains such an extension or
change, it shall immediately transmit to Legacy Park evidence of this extension or change
by HUD, and this timetable shall thereby be correspondingly changed, without further
action of the partics hereto being required.

4. Records. Legacy Park agrees to maintain a copy of all records related to the creation of
jobs as required by this Job Creation Agreement for a period of four years after the
crecation of the 40th job. Legacy Park will, at any time during normal business hours, and
as often as the City may deem necessary, permit the City, HUD or its designee to have
full and frec access to Legacy Park's records refated to the new jobs identitied in the
Position Summary Quarterly Reports submitted under this Job Creation Agreement and
to make copies of same at no cost or expense to the City. This right also extends to
verification of the wages paid related to the new jobs. City agrees to review and maintain
copies of such employment related records in complete confidentiality and in accordance
with all State and Federal laws related to employment information and records.

5. Compliance with Laws and Regulations. Legacy Park, as the recipient City Grant Funds,
shall comply with all applicable requirements of Federal laws related to the HUD Funds
reecived by the City including, but not limited to, the applicable provisions of Title 24
Code of Federal Regulations, Section 570, state or local laws, regulations or ordinances
and further agrees to abide by Title VIIT of the Civil Rights Act of 1968 barring
discrimination upon the basis of race, color, religion, familial status, sex or national
origin, in the sale, lease, rental, use or occupancy of Legacy Park's property

6. Entire Agreement. This Job Creation Agreement and the Parking Garage Contribution
Agreement constitute the entire agreement between the parties arising out of or related to
Section 11 of the Agreement, as assigned and amended, and supersedes all prior
representations and understandings of the parties. No modifications or amendments of the
Job Creation Agreement shall be binding unless cxecuted in writing by all the partics.

7. Waiver. No waiver of any of the provisions of this Job Creation Agrecment shall be
deemed, or shall constitute, a waiver of any other provisions, whether or not similar, nor
shall any waiver constitutc a continuing waiver. No waiver shall be binding unless
executed in writing by the party making the waiver.

8. Successors. This Job Creation Agreement shall be binding upon and shall inure to the
benefit of, the parties, their respective personal representatives, heirs, successors and
assigns.

9. Assignment, Legacy Park shall not have the right to assign this Job Creation Agrecment,
or any rights hereunder, to any person or entity without the express written consent of the
City. Such consent by the City shall not be unrcasonably withheld.
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10.

Governing Law. This Job Creation Agreement shall be governed by and construed in
accordance with the State of Maine.

Notices. Any notice by cither party to the other party shall be in writing and shall be
deemed o have been duly given when cither delivered personally. or mailed by certitied
mail, return receipt requested, or sent by nationally recognized overnight couricr, or sent
by facsimile, or sent by c-mail addressed to the City at Portland City Hall, 389 Congress
Street, Portland, Maine 04101, Attn: City Manager tacsimile 207-874-8669, cmail:
MHR« portlandmaine.gov, with a copy to. the Dircctor of Economic Development,
facsimile 207-756-8217, email: gmitchell@ portlandmainc.gov, and another copy to
Corporation Counsel, at the same address, facsimile 207-874-8497), email:

garyia portlandmaine.gov , and to Buyer c/o The Federated Companices, 801 Brickell
Avenue, Suite 720, Miami, Florida 33131, Attn: Jonathan Cox, facsimile (800) 523-3931,
cmail: | cox(w federatedcompanies.com.

Counterparts. This Job Creation Agreement may be executed in any number of
counterparts, which together shall constitute one document.

Paragraph Headings. The paragraph headings hercot are for convenicence only and shall
not form a part of this Job Creation Agreement or be used in the interpretation hereof.

IN WITNESS WHEREOQOF, the parties have exccuted this Job Creation Agreement as of

the date first written above.

>

7~

Legacy Park Apartments LLC:

P

.

/

/ ' A
APV p
Ll Aq /awm 4

Witness Byv: Jonathan Cox

Witne:

Appro

Its: Member

.2,

= .|

Irector y. Counsel
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ATTACHMENT A

POSITION SUMMARY QUARTERLY REPORT

This report summarizes all the new employee information you have collected for new positions
created since your last report, Please list all new employees hired. Do not include new
employees hired fo fill job vacancies caused by an employee who left. The report should be
completed as of the last day of each quarter (March 31, June 30, September 30, and December
31) and submitted to avp@portlandimaine.gov by the 10th of the month following the quarterly
period covered. The report is to be submitted by Legacy Park with either: 1) the Applicant/
Employer Certifications (attachment B) or 2) a copy of the company’s payroll, including all
weeks in the quarter. If you decide to submit the company payrolls you will need to provide a
baseline payroll prior to utilizing the garage. If you have any questions, please do not hesitate to
call at 207-874-873 1.

Date:
Company Name:

Work Hours
Employee’s Name Job Title per Week
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Number of Full Time Employces at End of Last Quarter
Number of Part Time Employees at End of Last Quarter
Number of New Full Time Positions Filled in this Quarter
Number of New Part Time Positions Filled in this Quarter

Total Full Time and Part Time Employees Ending this Quarter
(No more than two part time jobs can be added to create one full time equivalent.)

Employer Certification
To the best of my knowledge, I certify that the information contained in this position Summary
Report is true and accurate.

Quarter Ending Signature/Title

Date Company
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ATTACHMENT B
Applicant/Employer Certification

This employer has received funding from the City of Portland for business expansion that will
create new jobs. The funding for this program comes from the U.S, Department of Housing and
Urban Development, One of the requircments of this program is that we must report information
about potential employees. Please complete the information requested below and return it fo the
cmployer. The information will not be used to cvaluate you for this position.

Thank you in advance for your cooperation. If you have any questions about completing this
form, please feel free to contact us at 207-874-8731.

APPLICANT CERTIFICATION

Name: Address:

Employer: Job Applied For:

How many persons live in your houschold?
The Head of Houschold is female ~ ormale

Check all that apply, Iam:

Hispanic or Latino

American Indian or Alaskan Native
Asian
Black or African American
Native Hawaiian or Other Pacific Islander
White

Date: Signature;

EMPLOYER CERTIFICATION

Job Title:

Full Time Part Time # of Hours per Week
Starting Pay/Hourly Rate $
Date Interviewed: __/ _/  Date Hired: __/ /

Employer Name Signature/Title
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