DeLUCA-HOFFMAN ASSOCIATES, INC.
DI I CONSULTING ENGINEERS
4 778 MAIN STREET
SUITE 8
SOUTH PORTLAND, MAINE 04106

TEL. 207.775.1121
FAX 207.879.0896

SITE PLANNING AND DESIGN
ROADWAY DESIGN

PERMITTING
AIRPORT ENGINEERING

August 21, 2012

Mr. William Needelman, AICP

Senior Planner

Planning and Development Department
City of Portland, Maine

389 Congress Street

Portland, Maine 04101-3509

Subject: Canal Landing New Yard — Phase 1
40 West Commercial Street
Preliminary Site Plan Application
Applicant: New Yard, LLC

Dear Bill:

On behalf of New Yard, LLC, we are pleased to provide the accompanying package of
submission materials related to the proposed Canal Landing New Yard development off West
Commercial Street. This submission package is intended to meet the City’s Preliminary
Submission Requirements as outlined in the Level Il Application procedures. These materials
represent the ongoing design development for the proposed boat repair and maintenance yard use
for the assemblage of properties generally bounded by Commercial Street (north), the Casco Bay
Bridge (east), the Fore River waterfront (south) and industrial land owned by Portland Terminal
Co. (west). It is the applicant’s intent to construct a boat repair and maintenance yard along with
related marine uses over the course of multiple phases. The development site is an
approximately 22-acre area that includes multiple properties owned by Northern Utilities Inc.
(aka Unitil) and Portland Terminal Co. (aka Pan Am Railways). The applicant currently has
purchase and sale and option agreements to acquire or lease the properties from the current
owners. The existing site has had a long history of development activity including, but not
limited to, the origination of the Cumberland and Oxford Canal, operation of the Portland Gas
Light Company and railroad operations. In its more recent history, the railroad property has
been largely unused while NGL Propane maintains a propane gas storage and distribution facility
through a lease agreement with Unitil. The Maine Department of Transportation also maintains
a small maintenance building at the far easterly end of the property, which they plan on
continuing to use in the future. The site’s waterfront contains dilapidated piers and pilings over
much of its length and the intent is to rehabilitate much of this shorefront for new vessel
berthing, floating dock facilities and related uses.

ENVIRONMENTAL ENGINEERING

CONSTRUCTION ADMINISTRATION
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The site’s historical activities have resulted in there being various recognized environmental
conditions on the properties. Extensive studies on behalf of the property owners have occurred
or remain underway and it is the applicant’s intentions to work cooperatively with the property
owners to allow the proper remedial actions to occur to allow the reuse of the site into the future.

Currently, Unitil has sought a No Action Assurance letter from the Maine Department of
Environmental Protection (MeDEP), under the Voluntary Response Action Program (VRAP)
and they will be moving forward with activities that will satisfy the VRAP and ultimately lead to
a Certificate of Completion action by the MeDEP.

Accompanying this cover letter are the following materials:

» Site Plan Application
» Section 1. Written Description of Project

» Section 2: Evidence of Right, Title and Interest, Technical Capacity and Financial
Capacity

» Section 3: Written Assessment of Proposed Project’s Compliance with Applicable
Zoning and Land Use Requirements

» Section 4: Contact with State and Federal Agencies

» Reduced Sized Plans

You will find in the accompanying materials, information including the Overall Master Plan and
the Preliminary Phase 1 Site Layout Plan that provides greater detail for the site development
activities. We have also included preliminary building elevations for the proposed Phase 1
buildings. Preliminary information pertaining to the project’s utilities needs and statements
regarding compliance with the City’s Standards are contained within this submission.

The Development Team expects to continue to work with the property owners and City
Officials/Representatives on both the onsite and offsite components including, but not limited to:

e Coordination with Unitil representatives on the design and implementation of remedial
measures addressing the site’s environmental issues.

e Coordination with Public Services representatives on abandonment of existing utilities and
new service connections for the proposed buildings; and

e Coordination efforts with City Officials regarding ongoing Commercial Street studies and
access development.
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On behalf of the Canal Landing New Yard Team, we look forward to your continued assistance
on the project and we look forward to a September 2012 workshop meeting with the Planning
Board. Please find one (1) hard copy of the application materials including one set each of
11x17 and full size plans, along with a diskette containing PDF files for all submitted materials.

If you have any questions regarding these materials please contact this office.
Sincerely,
DeLUCA-HOFFMAN ASSOCIATES, INC.

J ok

Stephen R. Bushey, P.E.
Senior Engineer

SRB/smk
Attachments — As listed above
C: Phineas Sprague, Jr. — New Yard LLC

Bob Flight — New Yard LLC
Peter Plumb — Murray, Plumb, and Murray

R:\3091\Admin\Permitting\Level I11 - Preliminary Site Plan Application\3091 2012.08.21 Needelman-Cover.doc



Effective August 18, 2010

Level lll — Preliminary and Final Site Plans
Development Review Application

Portland, Maine
Planning and Urban Development Department
Planning Division

Portland’s Planning and Urban Development Department coordinates the development review process for site
plan, subdivision and other applications under the City’s Land Use Code. Attached is the application form to be
used for a Level lll: Preliminary or Final Site Plan. Please note that Portland has delegated review from the
State of Maine for reviews under the Site Location of Development Act, Chapter 500 Stormwater Permits, and
Traffic Movement Permits. General information pertaining to the thresholds of review and fee structure is
contained on page 3 of this application. The Land Use Code (including Article V), the Technical Manual, and
the Design Manual are available on the City’s web site at http://www.portlandmaine.gov/planning/default.asp

Level lll: Site Plan Development includes:

New structures with a total floor area of 10,000 sf or more except in Industrial Zones.
New structures with a total floor area of 20,000 sf or more in Industrial Zones.

New temporary or permanent parking area(s) or paving of existing unpaved parking areas for more than 75
vehicles.

Building addition(s) with a total floor area of 10,000 sf or more (cumulatively within a 3 year period) except in
Industrial Zones.

Building addition(s) with a total floor area of 20,000 sf or more in Industrial Zones.

A change in the use of a total floor area of 20,000 sf or more in any existing building (cumulatively within a 3 year
period).

Multiple family development (3 or more dwelling units) or the addition of any additional dwelling unit if subject to
subdivision review.

Any new major or minor auto business in the B-2 or B-5 Zone, or the construction of any new major or minor auto
business greater than 10,000 sf of building area in any other permitted zone.

Correctional prerelease facilities.
Park improvements: New structures greater than 10,000 sf and/or facilities encompassing 20,000 sf or more
(excludes rehabilitation or replacement of existing facilities); new nighttime outdoor lighting of sports, athletic or

recreation facilities not previously illuminated.

Land disturbance of 3 acres or more (includes stripping, grading, grubbing, filling or excavation).

The Land Use Code (including Article V), the Technical Manual, and the Design Manual are available
on the City’s web site at http://www.portlandmaine.gov/planning/default.asp or copies may be
purchased at the Planning Division Office.

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

(207) 874-8721 or 874-8719

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -1-



PROJECT NAME: Canal Landing Marina Maintenance Facility

PROPOSED DEVELOPMENT ADDRESS:

40 West Commercial Street, Portland, Maine 04101

PROJECT DESCRIPTION:

Redevelopment of former industrial site into a boat and ship repair and maintenance facility

and related marina mix-use activities.

CHART/BLOCK/LOT: 959-A-5,6,9,10

PRELIMINARY PLAN _July 2012 (qate)

59-A-1,3,4,7,8,11,12
Applicant’s Contact for electronic plans
CONTACT INFORMATION: Name: Stephen Bushey
e-mail: sbushey@delucahoffman.com
work # 207-775-1121
Applicant — must be owner, Lessee or Buyer Applicant Contact Information
Name: New Yard, LLC Work # 207-774-1067
Business Name, if applicable: Home#
Address: 58 Fore Street Cell # Fax# 207-774-7035
City/State : Portland, Maine Zip Code: 04101 e-mail: www.portlandyacht.com
Owner — (if different from Applicant) Owner Contact Information
Name: Northern Utilities, Inc. d/b/a Unitil and Work #  603-773-6459
Pan Am Systems, Inc. H "
Address: 6 Liberty Lane West/1700 Iron Horse Park ome
City/State : Hampton, NH Zip Code: 03842 Cell # Faxi#
North Billerica, MA 01862 e-mail:
Agent/ Representative Agent/Representative Contact information
Name: Stephen R. Bushey, P.E. Work # 207-775-1121
Address: 778 Main Street, Suite 8 Cell# 207-756-9359
City/State : South Portland, ME  Zip Code: 04106 e-mail: sbushey@delucahoffman.com
Billing Information Billing Information
Name: c/o Portland Yacht Services Work # 207-774-1067
Address: 58 Fore Street Cell # Fax# 207-774-7035

City/State : Portland, ME Zip Code: 04101

e-mail:

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -2-
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Engineer
Name: DelLuca-Hoffman Associates, Inc.
Address: 778 Main Street, Suite 8

City/State : South Portland, ME  Zip Code: 04106

Engineer Contact Information

Work # 207-775-1121
Cell# 207-756-9359 Fax# 207-879-0896

e-mail: shushey@delucahoffman.com

Surveyor
Name: Owen Haskell Inc.

Address: 390 US Route 1, Unit 10

City/State : Falmouth, ME Zip Code: 04105

Surveyor Contact Information
Work # 207-774-0424

Cell # Fax# 207-774-0511

e-mail: jswan@owenhaskell.com

Architect
Name: TFH Architects
Address: 80 Middle Street

City/State : Portland, ME Zip Code: 04101

Architect Contact Information
Work # 207-775-6141

Cell # Fax# 207-773-0194

e-mail:

Attorney

Name: Murray, Plumb and Murray
Peter Plumb, Esq.
Address: 75 pear| Street, Suite 300

City/State : portland, ME Zip Code: 04101

Attorney Contact Information
Work # 207-773-5651

Cell # Fax# 207-773-8023

e-mail: pplumb@mpmlaw.com

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -3-
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APPLICATION FEES:
Check all reviews that apply. (Payment may be made by Cash or Check payable to the City of Portland.)

Level lll Development (check applicable reviews) | Fees Paid Other Reviews (check applicable reviews) Fees Paid
(office use) (office use)

_X Less than 50,000 sq. ft. ($500.00) S ____ Traffic Movement ($1,000) —
___ 50,000 - 100,000 sq. ft. ($1,000) — ___ Stormwater Quality ($250) S
___ 100,000 — 200,000 sq. ft. ($2,000) S ____ Subdivisions ($500 + $25/lot) -
200,000 — 300,000 sq. ft. ($3,000) — #of Lots ___ x $25/lot = —_—
____over $300,00 sq. ft. ($5,000) S X site Location ($3,000, except for
____Parking lots over 11 spaces ($1,000) — residential projects which shall be
____ After-the-fact Review ($1,000.00 plus — $200/lot)

applicable application fee) #of Lots ___ x $200/lot =
The City invoices separately for the following: ___ Other

- Notices ($.75 each) — Elha?jglgl of Use

i 0 __ Flood Plain

Legal .Ad (% (?f total Ad) ~ Shoreland

- Planning Review ($40.00 hour) Design Review

- Legal Review ($75.00 hour) __Housing Replacement
Third party review is assessed separately. ___Historic Preservation
Plan Amendments (check applicable reviews) Fees Paid

(office use)

____Planning Staff Review ($250) S—
____Planning Board Review ($500) S—

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -4 -
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APPLICATION SUBMISSION

All site plans and written application materials must be uploaded to a website for review. At the time of
application, instructions for uploading the plans will be provided to the applicant. One paper set of the
plans, written materials and application fee must be submitted to the Planning Division Office to start
the review process. '

Submissions shall inciude one (1) paper packet with folded plans containing the foliowing materials:

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

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

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

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

5. Copy of the checklist completed for the proposal listing the material contained in the submitted application.

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

Refer to the application checklist for a detailed list of submittal requirements.

Portland’s development review process and requirements are outlined in the Land Use Code (Chapter 14), which includes
the Subdivision Ordinance (Section 14-491) and the Site Plan Ordinance (Section 14-521). Portland’'s Land Use Code is
on the City's web site: www.portlandmaine.gov Copies of the ordinances may be purchased through the Planning
Division.

| hereby certify that | am the Owner of record of the named property, or that the owner of record authorizes the proposed
work and that | have been authorized by the owner to make this application as his/her authorized agent. 1 agree to
conform to all applicable laws of this jurisdiction. In addition, if a permit for work described in this application is issued, |
certify that the Planning Authority and Code Enforcement’s authorized representative shall have the authority to enter all
areas covered by this permit at any reasonable hour to enforce the provisions of the codes applicable to this permit.

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

Signature of Applicant: Date:

Mr_-lr P}Ji)lz..

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portiand, ME 04101 ~ ph (207)874-8721 or 874-8719 -5-



PROJECT DATA

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

Total Site Area

Proposed Total Disturbed Area of the Site sq. ft.

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

IMPERVIOUS SURFACE AREA

e Proposed Total Paved Area 0 sqg.ft.
e Existing Total Impervious Area N/A sq. ft.
e Proposed Total Impervious Area 189,486 sq. ft.
e Proposed Impervious Net Change N/A sq. ft.

BUILDING AREA

e Proposed Building Footprint 20,096 sq. ft.
e Proposed Building Footprint Net change 20,096 sq. ft.
e Existing Total Building Floor Area 0 sq.ft
e Proposed Total Building Floor Area 20,096 sq. ft.
e Proposed Building Floor Area Net Change 20,096 sq. ft.
e New Building Yes (yes or no)
ZONING
e Existing WPDZ
e Proposed, if applicable same
LAND USE
e Existing LP Gas Distribution (to remain)
e Proposed Boat Maintenance Yard

RESIDENTIAL, IF APPLICABLE

e Proposed Number of Affordable Housing Units

e Proposed Number of Residential Units to be Demolished

e Existing Number of Residential Units

e Proposed Number of Residential Units

e  Suhdivision, Proposed Number of Lots

PARKING SPACES

e Existing Number of Parking Spaces 0
e Proposed Number of Parking Spaces N/A
e Number of Handicapped Parking Spaces 0
e Proposed Total Parking Spaces 0

BICYCLE PARKING SPACES

e Existing Number of Bicycle Parking Spaces 0
e Proposed Number of Bicycle Parking Spaces 0
e Total Bicycle Parking Spaces 0

ESTIMATED COST OF PROJECT

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -6-
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General Submittal Requirements — Preliminary Plan (Optional)

Level Ill Site Plan

Applicant Planner
Checklist Checklist

X X X K X

X X X K X
oo 0O 0o o0 oooogdd

O Xl

Applicant Planner
Checklist Checklist

X XK X X

X X

XX X X
oo o ooogo o oo O

O
O

Preliminary Plan Phase Check list (if elected by applicant)

Numb_er of Written Submittal Requirements
Copies

1 Completed application form
Application fees

1 Written description of project

1 Evidence of right, title and interest.

1 Copies of required State and/or Federal permits.

1 Written assessment of proposed project’s compliance with applicable
zoning requirements.

1 Written description of existing and proposed easements or other
burdens.

1 Written requests for waivers from individual site plan and/or technical
standards, where applicable.

1 Traffic analysis (may be preliminary, in nature, during the preliminary
plan phase).

1 Written summary of significant natural features located on the site.

1 Written summary of project’s consistency with related city master plans.

1 Neighborhood Meeting Material (refer to page 13 of this application.)

Number of
.be ° Site Plan Submittal Requirements
Copies

1 Boundary Survey meeting the requirements of Section 13 of the City of
Portland Technical Manual.

1 Preliminary Site Plan Including the following: (*information provided may
be preliminary in nature during preliminary plan phase):

= Existing and proposed structures with distance from property line (including location of
proposed piers, docks or wharves if in Shoreland Zone).

= location of adjacent streets and intersections and approximate location of structures
on abutting properties.

=  Proposed site access and circulation.

=  Proposed grading and contours.

= location and dimension of existing and proposed paved areas including all parking
areas and vehicle, bicycle and pedestrian access ways.

=  Preliminary landscape plan including existing vegetation to be preserved, proposed site
landscaping and street trees.

= Existing and proposed utilities (preliminary layout).

= Preliminary infrastructure improvements (e.g. - curb and sidewalk improvements,
roadway intersection modifications, utility connections, transit infrastructure, roadway
improvements).

= Preliminary stormwater management and erosion control plan.

= Existing significant natural features located on the site (including wetlands, ponds,
watercourses, floodplains, significant wildlife habitats and fisheries or other important
natural features listed in Section 14-526 (b) 1. of the Land Use Code).

=  Proposed alterations to and protection measures for significant natural features
located on the site (including wetlands, ponds, watercourses, floodplains, significant
wildlife habitats and fisheries or other important natural features listed in Section 14-
526 (b)1. of the Land Use Code).

Dept. of Planning and Urban Development ~ Portland City Hall ~ 389 Congress St. ~ Portland, ME 04101 ~ ph (207)874-8721 or 874-8719 -7-
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] ] = Existing and proposed easements or public or private rights of way.

General Submittal Requirements — Final Plan (Required)
Level Il Site Plan

Final Plan Phase Check list (including items listed above in General Requirements for Preliminary Plan, if
applicant did not elect to submit for a preliminary plan review)

Appli Pl N

C::cllfl?;t C::crli((leiit ofu 2:) l::;s Written Submittal Requirement

0 0 1 Evidence of financial and technical capacity.

] ] 1 Evidence of utilities’ capacity to serve the development.

] ] 1 Written summary of fire safety (referencing NFPA fire code and Section 3 of
the City of Portland Technical Manual).

0 0 1 Construction management plan.

] ] Traffic Plan (if development will (1) generate 100 or more PCE or (2) generate 25
or more PCE and is located on an arterial, within 1/2 mile of a high crash

1 location, and/or within % mile of an intersection identified in a previous traffic

study as a failing intersection).

] ] 1 Stormwater management plan.

0 N 1 Written summary of solid waste generation and proposed management of
solid waste.

0 N 1 Written assessment of conformity with applicable design standards.

] ] 1 Manufacturer’s verification that HVAC and manufacturing equipment meets
applicable state and federal emissions requirements.

Final Plan Phase

l l 1 Final Site Plan Including the following

] = Existing and proposed structures on the site with distance from property line (including
location of proposed piers, docks or wharves if in Shoreland Zone).

] ] =  location of adjacent streets and intersections and approximate location of structures
on abutting properties.

M M =  Proposed site access and circulation.

0 0 =  Proposed grading and contours.

M M = location and dimension of existing and proposed paved areas including all parking
areas and vehicle, bicycle and pedestrian access ways. Proposed curb lines must be
shown.

0 0 = Proposed loading and servicing areas, including applicable turning templates for
delivery vehicles

0 0 =  Proposed snow storage areas or snow removal plan.

M M =  Proposed trash and recycling facilities.

0 0 * Landscape plan including existing vegetation to be preserved, proposed site
landscaping and street trees.

0 0 = Existing and proposed utilities.

M M = Location and details of proposed infrastructure improvements (e.g. - curb and sidewalk
improvements, roadway intersection modifications, utility connections, public transit
infrastructure, roadway improvements).

0 0 = Proposed septic system, if not connecting to municipal sewer. (Portland Waste Water
Application included in this application)

0 0 =  Proposed finish floor elevation (FFE).

M M = Exterior building elevation(s) (showing all 4 sides).

0 0 =  Proposed stormwater management and erosion controls.
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] ] = Exterior lighting plan, including street lighting improvements..
M M =  Proposed signage.
0 0 = [dentification of existing significant natural features located on the site (including

wetlands, ponds, watercourses, floodplains, significant wildlife habitats and fisheries or
other important natural features listed in Section 14-526 (b)1. of the Land Use Code).
Wetlands must be delineated.

M M =  Proposed alterations to and protection measures for of existing significant natural
features located on the site (including wetlands, ponds, watercourses, floodplains,
significant wildlife habitats and fisheries or other important natural features listed in
Section 14-526 (b)1. of the Land Use Code).

=  Total area and limits of proposed land disturbance.

= Soil type and location of test pits and borings.

= Details of proposed pier rehabilitation (Shoreland areas only).

OoOoodd
OoOoodd

= Existing and proposed easements or public or private rights of way.
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PORTLAND FIRE DEPARTMENT
SITE REVIEW
FIRE DEPARTMENT CHECKLIST

A separate drawing[s] shall be provided to the Portland Fire Department for all site plan reviews.

o g s> w N

10.

Name, address, telephone number of applicant.

Name address, telephone number of architect

Proposed uses of any structures [NFPA and IBC classification]

Square footage of all structures [total and per story]

Elevation of all structures

Proposed fire protection of all structures

o As of September 16, 2010 all new construction of one and two family homes are required
to be sprinkled in compliance with NFPA 13D. This is required by City Code. (NFPA 101
2009 ed.)

Hydrant locations

Water main[s] size and location
Access to all structures [min. 2 sides]

A code summary shall be included referencing NFPA 1 and all fire department. Technical standards.

Some structures may require Fire flows using annex H of NFPA 1
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CITY OF PORTLAND WASTEWATER CAPACITY APPLICATION

Mr. Frank J. Brancely,

Senior Engineering Technician,
Phone #: (207) 874-8832,

Fax #: (207) 874-8852,
E-mail:fip@portlandmaine.gov

Department of Public Services,
55 Portland Street,
Portland, Maine 04101-2991

Date:

1. Please, Submit Utility, Site, and Locus Plans.

Site Address:
(Regarding addressing, please contact Leslie Kaynor, either at 756-8346, or at Chart Block Lot Number:
LMK@portlandmaine.gov)

Proposed Use:

Previous Use: o > Commercial -
Existing Sanitary Flows: GPD »n g Industrial (complete part 4 below) L
Existing Process Flows: GPD % Governmental L
Description and location of City sewer, at proposed building O Residential

sewer lateral connection: Other (specify) :
Clearly, indicate the proposed connection, on the submitted plans.

2. Please, Submit Domestic Wastewater Design Flow Calculations.

Estimated Domestic Wastewater Flow Generated: GPD
Peaking Factor/ Peak Times:

Specify the source of design guidelines: (i.e._ “Handbook of Subsurface Wastewater Disposal in Maine," __ “Plumbers and

Pipe Fitters Calculation Manual,” __ Portland Water District Records, __ Other (specify)

Note: Please submit calculations showing the derivation of your design flows, either on the following page, in the
space provided, or attached, as a separate sheet.

3. Please, Submit Contact Information.
Owner/Developer Name:
Owner/Developer Address:

Phone: Fax: E-mail:
Engineering Consultant Name:
Engineering Consultant Address:
Phone: Fax: E-mail:
City Planner’'s Name: Phone:

Note: Consultants and Developers should allow +/- 15 days, for capacity status,
prior to Planning Board Review.

4. Please, Submit Industrial Process Wastewater Flow Calculations

Estimated Industrial Process Wastewater Flows Generated: GPD
Do you currently hold Federal or State discharge permits? Yes No

Is the process wastewater termed categorical under CFR 40? Yes No
OSHA Standard Industrial Code (SIC): (http://www.osha.gov/oshstats/sicser.html)

Peaking Factor/Peak Process Times:

Note: On the submitted plans, please show the locations, where the building's sanitary, and process water sewer
laterals, exit the facility, where they enter the city’s sewer, the location of any control manholes, wet wells, or other
access points, and the locations of any filters, strainers, or grease traps.
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Notes, Comments, or Calculations:
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1. DEVELOPMENT DESCRIPTION

1.1 PROJECT OVERVIEW

New Yard, LLC proposes to construct, own, and operate a new boat maintenance and repair
yard within approximately 22 acres of land located prominently along the West Commercial
Street waterfront. The project represents an ideal reuse of a former highly industrialized
property that over the years has fallen into non-use except for some ongoing LP and Natural
Gas storage and distribution facilities. The property maintained a prominent role in the City’s
Waterfront District for well over a century and a half as the Portland Gas Light Company and
Maine Central Railroad operated active business interests up until at least the 1970’s. In more
recent time, the site has been undeveloped except for the ongoing LP/Natural Gas operations.

The proposed project includes multiple buildings to be constructed over two or more phases
along with new shorefront uses including one or more boat ramps, docks, new or reconstructed
piers and a travel lift basin. The applicant’s plans include up to three buildings constructed to
support the boat maintenance and repair operations. Additional future buildings are also
contemplated to support marine related operations including retail/warehouse space, yacht
brokerage/sales, marine product processing and the potential of large vessel berthing.

The project includes site development activities involving earthwork, grading, shorefront
stabilization, pier rehabilitation, boat ramps, building construction, utilities and overall site
stabilization. This work will be completed cooperatively with the landowners, and in accordance
with site remedial activities to be accomplished by existing landowners under the State’s
Voluntary Response Action Program (VRAP).

The following sections provide greater detail regarding the site’s existing conditions and the
proposed development program.

1.2 SITE OWNERSHIP AND LOCATION
According to the ALTA/ACSM Survey completed by Owen Haskell, Inc. in May 2012, the

development site contains multiple parcels as identified in the City of Portland Tax Assessor’s
maps. These parcels are more fully described as follows:

TABLE 1 - Land Ownership

Chart-Block-Lot Owner Description

59-A-1, 3,7, 8,11, 12 Portland Terminal Co. | A proposed irregularly shaped collection of
parcels that will amount to approximately
9.8 acres of land to be purchased and an
additional 4.0 acres of land currently under
option for purchase.

59-A-2, 5,9 Northern Utilities, Inc. | Consists of two parcels totaling 8.13 acres
to be leased. The inland piece contains the
NGL propane facility and the shoreline
parcel is generally undeveloped.
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Figures 1-11 at the end of this section depict the project location on various available resource
maps. As shown, the site location is on West Commercial Street just west of the Casco Bay
Bridge and between Commercial Street and the waterfront. The combined parcels have
approximately 1,593 LF of frontage along Commercial Street. The average lot depth to the
waterfront is approximately 550-600 ft. The development site is identified on the U.S.G.S
Portland West 7.5 Minute Quadrangle Map.

1.3 PROJECT PURPOSE AND NEED

The proposed project is considered a unique opportunity to transform an underutilized, yet
prominent property, into water dependent maritime as significantly contemplated within the
City’s zoning and comprehensive plans. The project’s community benefits include:

¢ Enhanced commercial/marine related opportunity and rehabilitation of a deteriorated,
older industrial property.

¢ Rehabilitated waterfront including new/renovated pier(s), boat ramp(s) and shoreline
stabilization.

e Various remedial activities related to recognized environmental conditions on the
properties will be performed, thus addressing several long standing environmental
issues.

e Revitalization of an important waterfront property that has excellent access to deep
water, various utilities, City services, and related shorefront amenities.

o Furtherance of the purposes of the Waterfront Port Development zone as articulated in
the Land Use Ordinance to “ensure the continued viability of the Port of Portland” by
limiting use to “those uses which are dependent upon deep water and which contribute
to port activity”.

e Creation of new buildings and site use consistent with waterfront activities in a gateway
location along the busy West Commercial Street corridor. The clean-up of dilapidated
piers and remnant industrial infrastructure associated with the former Portland Gas
Works is especially worthwhile.

1.4 EXISTING CONDITIONS

The site consists of approximately 22.5 acres of land that is composed of four primary areas
described as follows:

1. Inland Parcel (Map 59A, Lot 2): Consists of a triangular shaped 3.96 acre area owned by
Northern Utilities, Inc. (dba Unitil) and occupied by both Unitil and NGL Propane. This area
is centrally located within the development site and is accessed from a single entrance off
Commercial Street, opposite the Beach Street intersection. This area will continue to
function as an LP gas distribution facility into the future under a long-term lease agreement.
This area is also a Transportation Worker Identification Credential (TWIC) secured area that
is, and will remain, fenced around its perimeter.
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2. Portland Terminal Parcel (Map 59A, Lots 1, 2,4, 7,8, 11 and 12): This area is irregularly
shaped and contains frontage along Commercial Street along with the site’'s westerly
frontage. The site area is approximately 9.8 acres. Active rail tracks occupy the westerly
side and those tracks are basically used for deliveries to the Unitil terminal. Remnant tracks
remain east of the Unitil driveway, although they are not in use and will be removed as part
of the project. Most of the Portland Terminal site is currently undeveloped land. It is noted
that the northwest area of this parcel was also the headwater of the original Cumberland
and Oxford Canal, generally opposite the end of what is now Clark Street. It is for this
reason the project’'s name has been crafted as Canal Landing New Yard.

3. The Shoreline Parcel (Map 59A, Lots 5, 6, 9 and 10): This 4.17 acre area is irregularly
shaped and contains approximately 1,075 LF of waterfront. The property is generally
unoccupied although there is an existing gangway that provides access to a remnant pier
line and dilapidated pilings are located throughout the frontage.

4. The Option Parcel (Map 59A, portion of Lot 3): This area consists of approximately 4
acres of Portland Terminal Land to the far west side of the land under consideration. This
land includes the active tracks closer to Commercial Street as well as dilapidated pier
remains along the shorefront. This area also contains a remnant concrete foundation floor
slab that previously served as the foundation for a clay storage silo for the paper mills.

In general, the NGL Propane site is operated under a long term lease and is unaffected by the
proposed boat yard operations. The gas site contains four structures and ancillary infrastructure
related to the ongoing LP Gas distribution and storage operations. Within the fenced operations
area there are five existing LP Gas storage tanks ranging in size from 30,000 gal. to 60,000 gal.
These tanks are anticipated to remain in the future.

Although much of the shorefront is currently undeveloped, it continues to contain several
important features. Namely, there is an existing 8” transmission line extending from the inland
site across the shoreline site and under the Fore River to the City of South Portland. The
proposed development activities will be designed to maintain adequate horizontal and vertical
clearances from this active line. In addition there is an active Combined Sewer Overflow (CSO)
line extending from the Commercial Street frontage to the shoreline, generally along the easterly
side of the site.

As previously noted, the Portland Gas Light Company was the primary site occupant for a
period from around 1850 to the 1970’s. Historical photographs depicting the breadth of earlier
development, as well as existing conditions on the site, are contained in the attachments
following this section.

Existing development in the area includes the following:

e The City of Portland Marine Terminal is located to the east of the site.

e Commercial activity including Nova Seafood and Graybar Electric operate out of
buildings on the north side of Commercial Street.

e At the far west end of the site the Portland Star Match Co. building lines up opposite the
site.
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ACCESS CONDITIONS

The site currently has two principal access points, both of which are gate controlled. At the far
easterly side the Maine Department of Transportation (MDOT) maintains a locked gate which
controls access to their maintenance building. As stated earlier, the NGL Propane site is
accessed from a driveway located opposite Beach Street on Commercial Street. For much of
the property frontage there is ongoing use by area businesses, particularly fisherman and other
related marine activity for parking vehicles, equipment, etc. Much, if not all, of this activity is
unauthorized, even though quite common. These uncontrolled conditions will cease if the
proposed project moves forward.

Future site access will consist of the following:

1.6

A new entrance is proposed at the far east end of the property, with this access point
providing access for both the MDOT’s maintenance building as well as a primary
entrance into the site.

The existing NGL Propane entrance will remain and it will be primarily used for
continued gate-controlled access into the propane facility. It is noted that during initial
discussions with City Staff, we understand the City of Portland is currently evaluating the
installation of a traffic signal at the Beach Street/Commercial Street intersection. The
proposed traffic signal is expected to address traffic capacity issues related to turning
traffic seeking access to the Casco Bay Bridge. Decisions regarding the use of this
driveway for development access will be evaluated as more details regarding the City’s
traffic signal proposal are obtained.

A future driveway is proposed to the development site’s west side. This future driveway
will allow access to future marine related activities within that area of the site.

Another driveway to be located midway between the gas company driveway and the
proposed easterly driveway is also under consideration, subject to the proposed traffic
signal installation at Beach Street.

SITE UTILITIES

The site contains numerous active and non-active utility lines. The primary utilities are identified
as follows:

The Portland Water District maintains a 42” sanitary sewer interceptor sewer along the
site’s entire Commercial Street frontage. Most of this sewer is located within the site
within a utility easement. This District/City also maintains a 24” CSO line that discharges
out to the Fore River. This line is located generally opposite Clark Street. There are no
sanitary sewer service lines serving the site to the best of our understanding. A single
restroom in one of the gas buildings discharge into an onsite septic tank, which we
assume is routinely pumped out.

The Portland Water District maintains a 12” water main in Commercial Street, off of
which it is understood that a 6” water main enters the site to supply domestic service and
at least one fire hydrant.
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e Unitil maintains multiple natural gas lines including distribution lines to Commercial
Street and an 8” gas line that extends underground and below the Fore River to South
Portland. It is the applicant’s intent to use natural gas to heat the proposed buildings.

e Power to the site is supplied by Central Maine Power. An overhead service line feeds
an onsite transformer which feeds power to the LP gas operations. CMP also maintains
a 115 KV underground transmission cable along most of the site’s Commercial Street
frontage. The 115 KV line follows the site’s easterly border before extending below the
Fore River to South Portland.

1.7 TOPOGRAPHY AND DRAINAGE

Owen Haskell, Inc. has completed a topographic survey of the property. The site is relatively
flat with the highest points along the Commercial Street frontage, sloping to the middle of the
site. Site elevations along Commercial Street trend down from west to east from elevation 18’
(NGVD 1929) to elevation 15’. The site’s low areas are near elevation 9’-10’ while most of the
waterfront top of bank is near elevation 12’. The High Annual Tide Line (HAT) for the Fore River
is elevation 7.4’ and mean low water is approximately elevation -4.0’. Owen Haskell, Inc. has
also completed bathymetric survey data collection and found water depths within 50’ of the low
water line to be 10’ to 30’. The Federal Channel is also represented on the project’s preliminary
drawings and it is generally located 60’ to 120’ off the shorefront. No activities are proposed
beyond the Federal Channel line.

Generally speaking, the site’s runoff drains directly to the Fore River via overland flow. There
are no drainage systems on site, although there is a closed storm drainage system within
Commercial Street. The Commercial Street drainage system ultimately ties into the 42”
interceptor sewer.

Due to the site’s historic industrial condition much of the surface consists of sand and gravel fill,
asphalt or otherwise sparsely vegetated ground surface.

1.8 SOILS CONDITIONS

The site has undergone extensive review related to the environmental conditions associated
with the previous site uses. As part of previous soil investigation at the site, over 250
subsurface explorations including 120 soil borings, 25 test pits, and 107 core penetrometer tests
have been completed’. The site’s soil layers are generally characterized as follows:

e 10 to 15 feet of sand and gravel fill — there is little to no organic surface layer throughout
the site.

e 510 10 feet of salt and sand.
e 10 to 40 feet of gray clay identified as the Presumpscot formation.
e 30 to 40 feet of dense silty marine sands.

e An undetermined thickness of dense silty sand and gravel identified as glacial till
overlaying bedrock.

! See Draft Phase 1 Environmental Site Assessment Report by Credere Associates in Section 3.6.
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Observed soils conditions at the ground surface include fill material containing coal, coal ash,
clinker, brick, degraded asphalt, and hardened tar comingled with scarified sand and gravel.
Eroded soils conditions have been observed along the shoreline in and behind the existing
granite revetment wall and remnant pier areas. The project’s site development activities include
restoration and rehabilitation of these areas.

According to various investigation data, depth to groundwater varies from 3 to 7 feet and this
likely varies with tidal conditions in the Fore River. Generally speaking, the groundwater flows
from the northwest to the southeast across the site.

19 PROPOSED DEVELOPMENT

The applicant proposed to redevelop the property in a manner consistent with the WPDZ
Standards as well as VRAP requirements. The development program includes the following
components:

1.9.1 ONSITE

The development involves a cooperative effort between the existing property owners and the
applicant to complete remedial actions on the site to address recognized environmental
conditions. These actions may include excavation and removal, capping or other remedies.

In addition to the remedial activities, the development program includes phased development of
boat maintenance facilities and future ancillary marine related uses. Phase 1 and future Master
Plan development activities are summarized as follows:

Phase 1 — Will Include:

e Site clearing, stabilization and general clean-up.

e Construction of a 19,200 SF tension fabric building for storage and boat maintenance
operations. (See building images in Attachment C).

e Construction of concrete boat ramps along shorefront. One at the east end of the site and
the second towards the west.

e Establishment of yard areas and surfaces for heavy equipment travel lift trucks, and boat
storage repair. (Repair and maintenance often takes place outside, particularly if the vessel
is large and does not fit into a building. Boats that are out of the water for the winter season
all need to have work done on them to prepare them for re-launching.)

e Installation of utilities for initial building use as well as future phase activities.

¢ Rehabilitation of former pier pilings for use as part of a new dock system along the
waterfront. Custom Floating docks are proposed to tie into the existing system of pilings
and dolphins located along the waterfront.

e A 28 x 30" wood framed single story structure is proposed as an office space for a yacht
brokerage operation. The building and display of vessels are proposed along the
Commercial Street frontage. In accordance with Section 14-320(1)(a) the yacht brokerage
is considered a permitted conditional use.

e The location of a 1,500 ton dry dock.
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o A travel lift basin to be constructed of sheet piling within the westerly shoreline. The travel
lift basin will allow larger vessels to be removed from the water for repairs and maintenance.

Future Development — May Include:

e Construction of a 11,200 SF tension fabric building for boat repair operations including
painting and fiberglass work.

e Construction of a 21,000 SF metal framed structure that will include more boat repair space,
operations areas and administrative support area. The intent is to have building linkage
between the Phase 1 tension fabric building and the Future Phase operations building, thus
allowing ease of access for employees, etc. and improving efficiency and work planning.
These Future Phase structures also reflect the relocation of these business functions from
their current location at 58 Fore Street.

e Continued expansion of the yard area and surface for boat storage and repair.

e Construction of ancillary systems including boat wash areas with water recycling systems,
peripheral stormwater systems, landscaping and overall site stabilization

e The applicant is considering many unique design measures, including, but not limited to:
o Roof water collection and recycling
o Photovoltaic energy production

o Boat wash collection and recycling systems

e Marine retail and warehouse space within up to 30,000 SF in one or two buildings located in
the easterly Commercial Street frontage. The current Master Plan depicts two structures
located each side of the existing 24” CSO sewer line.

e Construction of a parking area containing 80-90 parking spaces along the Commercial
Street frontage just east of the existing NGL Propane entrance off Commercial Street.

e Marine related uses, including, but not limited to, seafood processing and storage within one
or more structures to be located on the site’s far westerly side.

e Large vessel berthing alongside and within the rehabilitated pier area on the westerly end.

It is the applicant’s intent to show these future activities on the project Master Plan; however,
Site Plan and Conditional Use approvals are only being sought for the Phase 1 activities. It is
understood that additional approvals will be required for those future phase activities. To better
visualize the development activities with respect to various viewsheds, TFH Architects has
prepared a computer simulation model of the site. A few select images accompany this
submission in Attachment D. A full simulation presentation will be provided at the workshop
meeting.

1.9.2 OFFSITE

Site access is proposed via Commercial Street as well as from the Fore River. A primary site
entrance is proposed at the site’s far easterly frontage. This entrance will be shared with the
MDOT for their occasional access to a maintenance building. This primary access is proposed
during Phase 1 development.
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The Development Team understands that the City of Portland is currently considering the
installation of a traffic signal at the intersection of Beach Street and Commercial Street. |If
installed, this signal will also benefit the existing NGL Propane driveway, which is to continue in
use into the future. This gate is a security gate and not open to the public. Boat yard use of the
existing NGL Propane driveway is currently undetermined, as it is necessary for the applicant’s
traffic consultants (Gorrill-Palmer Consulting Engineers) to review and coordinate with City
representatives regarding the specifics of the proposed traffic signal installation.

Future site access is also contemplated from a driveway to be placed at the far westerly
Commercial Street frontage, generally opposite the Star Light Match Co. building complex.
Again, placement of this driveway requires coordination with the City’s plans for the Beach
Street signal. Finally, the applicant is interested in an entrance off Commercial Street, slightly
east of the Beach Street intersection. This entrance would be primarily used for the future
marine retail/warehouse in a manner to provide separation of these patrons from the operations
of the boat yard, and off hour security.

1.10 LAND ORDINANCE REVIEW
1.10.1 OVERVIEW

The property currently lies within the City of Portland Waterfront Port Development Zone
(WPDZ). Within the WPDZ district the following uses are permitted or conditioned:

Permitted Uses

e Marine repair services and machine shops
e Tug boat, fire boat, pilot boat and similar services
e Boat repair yard

Conditional Uses

Marine products, wholesaling and retailing

e Boat storage facilities excluding rack storage

e Seafood processing

e Seafood packing and packaging

o Off-street parking lots, excluding parking structures

The following dimensional requirements apply in the WPDZ District:

Dimensional Standard Requirement
Minimum Lot Size None
Minimum Frontage None
Front Yard Setback None
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Dimensional Standard Requirement
Side Yard Setback None
Rear Yard Setback None
Setback from Pier Line 5 feet for structures
Maximum Lot Coverage 100%
Maximum Building Height 45 feet/65 feet above mean sea level

In accordance with Section 14-318.5 (no adverse impact on marine uses) the following
statements support the project intentions:

» Criteria 1 — The proposed nonwater-dependent use will not displace an existing water-
dependent use.

Supporting Evidence: In fact the proposed project is a water dependent use and it is not
displacing any existing water related use.

» Criteria 2 — The proposed use will not reduce existing commercial vessel berthing spaces.

Supporting Evidence: In fact the project includes measures to improve and increase
commercial vessel berthing space as the project activities contemplate pier rehabilitation
and the installation of berthing spaces for vessels including tug boats or similar sized
vessels.

» Criteria 3 — The proposed nonwater-dependent use, structure or activities, including but not
limited to access, circulation, parking, dumpsters, exterior storage or loading facilities, and
other structures, will unreasonably interfere with the activities and operation of existing
water-dependent uses or significantly impede access to vessel berthing or other access to
the water by water-dependent uses.

Supporting Evidence: The proposed uses are water-dependent and do not interfere with
any existing water dependent uses or activities on the site.

» Criteria 4 — The siting of a proposed nonwater-dependent use will substantially reduce or
inhibit existing public access to marine or tidal waters.

Supporting Evidence: The project is not nonwater-dependent and it will not reduce or inhibit
existing public access to marine or tidal waters. It is expected that waterfront access will be
improved as a result of the installation of a proposed boat ramp(s) and floating dock
facilities.

1.10.2 SHORELAND ZONING

The site is located within the 250" Shoreland Zone that extends from the High Annual Tide Line.
The City of Portland adopted Shoreland Zoning provisions on August 15, 2011 which have later
been amended by the MeDEP under Department Order #56-2011 which states as its primary
condition:
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1. Chapter 14, Article Ill, 814-449(c)(2), shall be amended in its entirety to read as follows:

“The clearing or removal of vegetation standards of this section shall not apply to the
following zones: EWP, WCZ, WPD, WSU, B-3, B-5 (see below), B-5b, B-6, B-7, I-L
(south and east of 1-295) and I-M zones (south and east of 1-295), except that the
following standards do apply to these zones:

a. Within a strip extending 75 feet inland from the normal high-water line, there shall be
no cleared opening or openings, except for approved construction, and a well-
distributed stand of vegetation shall be retained.

b. Selective cutting of no more than 40% of the trees 4.5 inches or more in diameter,
measured at 4 % feet above ground level, is allowed in any 10-year period, as long
as well-distributed stand of trees and other natural vegetation remains.

Additionally, the clearing of vegetation standards of §14-449(c) apply to the portion of
the B-5 Zone that includes the following parcels of land (map/lot): 200/E001, 201/A001,
200/D008.”

The applicant is currently reviewing these requirements with Department officials as we
contemplate actions necessary under the VRAP requirements as well as other related site
activities. The applicant has requested the MeDEP’s consideration that the terms of the
Shoreland Zoning Act allow for construction of a structure (“Anything built for support... of goods
or property of any kind.”) within the Shoreland Zone and that this approved construction
supersedes the tree clearing restriction.

1.11 TRAFFIC

The proposed project will not result in significant impacts to the surrounding street system. The
project's Phase 1 and Phase 2 conditions will result in fewer than 100 new peak hour trips.
Gorrill-Palmer Consulting Engineers have completed a preliminary analysis of traffic conditions
and their findings will be forwarded under separate cover. The applicant will work with City
representatives regarding the Beach Street/Commercial Street traffic signal to better understand
its impact on site access. At this time, a full Traffic Impact Study or Traffic Movement Permit is
not contemplated.

1.12 NATURAL FEATURES

The development site does not contain any significant natural features including wetlands,
vernal pools or other protected resources, except for the vegetation currently subject to
Shoreland Zoning provisions. The site has been developed for a period greater than 150 years
and there is generally no land area that hasn’t been disturbed or otherwise developed. Deluca-
Hoffman Associates, Inc. has contacted various resource agencies regarding the site’s potential
to contain significant wildlife habitat, historic or archaeological resources. Findings from each of
the agencies are contained in Section 4 of this application submission.

1.13 APPROVAL REQUIREMENTS
The following permits are anticipated:

o City of Portland Planning Board Level Il Site Plan Approval
e City of Portland Building Permit(s)
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e MeDEP Natural Resource Protection Act (NRPA)

e City of Portland Delegated Review of the Site Location of Development Act (SLDA)
e MeDEP Voluntary Response Action Program (VRAP)

e U.S. ACOE Water Quality Certification/Federal Channel Review

e State of Maine Submerged Lands Lease

e Harbor Commissioner’'s Review

1.14 ATTACHMENTS

Attachment A — Existing Site Photographs
Attachment B — Figures 1-11

Attachment C — Building Elevations/Floor Plans and Tension Fabric Building Details/
Model Simulations
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ATTACHMENT A

Existing Site Photographs



PHOTO 1 - Easterly Shorefront

PHOTO 2 — PanAm Property

DeLUCA-HOFFMAN ASSOCIATES,
INC.

CONSULTING ENGINEERS

778 MAIN STREET, SUITE 8
SOUTH PORTLAND, MAINE 04106
TEL. 207-775-1121

FAX: 207-879-0896

Existing Site Photographs
Canal Landing — Portland, Maine
Photos Taken 03-22-12 by Steve Bushey, P.E.




PHOTO 3 - Existing Granite Revetment
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INC. N .
CONSULTING ENGINEERS Existing Site Photographs

778 MAIN STREET, SUITE 8 Canal Landing — Portland, Maine
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PHOTO 1 - Dilapidated Pier Remains

PHOTO 2 — Easterly End Pier

DeLUCA-HOFFMAN ASSOCIATES,
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CONSULTING ENGINEERS Existing Site Photographs

778 MAIN STREET, SUITE 8 Canal Landing — Portland, Maine

SOUTH PORTLAND, MAINE 04106 Photos Taken 07-20-12 by Steve Bushey, P.E.
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PHOTO 3 - Dilapidated Pier

PHOTO 4 — Riprap Stabilized Shorefront — Unitil Parcel

DeLUCA-HOFFMAN ASSOCIATES,
INC.

CONSULTING ENGINEERS

778 MAIN STREET, SUITE 8
SOUTH PORTLAND, MAINE 04106
TEL. 207-775-1121

FAX: 207-879-0896

Existing Site Photographs
Canal Landing — Portland, Maine
Photos Taken 07-20-12 by Steve Bushey, P.E.




PHOTO 1 - View from the North

PHOTO 2 - View from Bridge Onramp

DeLUCA-HOFFMAN ASSOCIATES,

INC. N .
CONSULTING ENGINEERS Existing Site Photographs

778 MAIN STREET, SUITE 8 Canal Landing — Portland, Maine

SOUTH PORTLAND, MAINE 04106 Photos Taken 07-24-12 by Steve Bushey, P.E.

TEL. 207-775-1121
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PHOTO 3 — Existing Gas Tanks

PHOTO 4 - View from Casco Bay Bridge

DeLUCA-HOFFMAN ASSOCIATES,

INC. N .
CONSULTING ENGINEERS Existing Site Photographs

778 MAIN STREET, SUITE 8 Canal Landing — Portland, Maine

SOUTH PORTLAND, MAINE 04106 Photos Taken 07-24-12 by Steve Bushey, P.E.

TEL. 207-775-1121
FAX: 207-879-0896




PHOTO 5 - View from Casco Bay Bridge

DeLUCA-HOFFMAN ASSOCIATES,

INC. N .
CONSULTING ENGINEERS Existing Site Photographs

778 MAIN STREET, SUITE 8 Canal Landing — Portland, Maine

SOUTH PORTLAND, MAINE 04106 Photos Taken 07-24-12 by Steve Bushey, P.E.
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ATTACHMENT B

Figures 1-11
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2.  TECHNICAL AND FINANCIAL CAPACITY

2.0 TITLE, RIGHT AND INTEREST

The applicant currently has a Purchase and Sale Agreement with Portland Terminal Company
to purchase property as evidenced by the agreement contained in Attachment A to this section.
The applicant also has a Lease Option Agreement with Northern Utilities, Inc. (dba Unitil) for a
period of 50 years as evidenced by the documents contained in Attachment B to this section.

2.1 TECHNICAL CAPACITY

The applicant has assembled a highly qualified team of professionals to plan, permit, and
develop construction documents for the project. The Team is working under the direction of Mr.
Phineas Sprague, Jr. as Project Developer and Mr. Robert Flight, Representative of the Owner.

The Team services will be provided by the following companies and their respective team
leaders.

2.2 CONSULTANT TEAM

C|V|I Engineer Stephen R. BUShey, P.E.

Deluca-Hoffman Associates, Inc.

778 Main Street, Suite 8

South Portland, ME 04106

(207) 775-1121 — Work (207) 879-0896 — Fax
(207) 756-9359 — Cell
sbushey@delucahoffman.com

Surveyor John Swan

Owen Haskell, Inc.

390 US Route 1, Unit 10

Falmouth, ME 04105

(207) 774-0424 — Work (207) 774-0511 — Fax
jswan@owenhaskell.com

Architect Ryan Senatore

TFH Architects

80 Middle Street, 2" Floor

Portland, ME 04101

(207) 775-6141 — Work (207) 773-0194 — Fax
RJS@TFHArchitects.com

Attorney Peter Plumb

Murray Plumb & Murray

75 Pearl Street

Portland, ME 04104

(207) 773-5651 — Work (207) 773-8023 — Fax
pplumb@mpmlaw.com
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Landscape Architect Shelley Brunelle
Mohr & Seredin

18 Pleasant Street

Portland, ME 04101

(207) 871-0003 — Work (207) 871-1419 — Fax
sbrunelle@mohrseredin.com

Geotechnical Tim Boyce
S. W. Cole Engineering

286 Portland Road

Gray, ME 04039

(207) 657-2866 — Work (207)657-2840
TBoyce@SWCole.com

Environmental Rip Patten .
Credere Associates, LLC

776 Main Street

Westbrook, ME 04092

(207) 828-1272 — Work (207) 887-1051 — Fax
rpatten@crederellc.com

Structural Engineering Roger Gagnon

Gagnon Engineering

10 Solomon Drive

Gorham, ME 04038

(207) 839-8085 — Work
roger@gagnonengineering.com

Traffic Engineering Thomas Gorrill
Gorrill-Palmer Consulting Engineers, Inc.

15 Shaker Road

Gray, ME 04039

(207) 657-6910 — Work (207) 657-6912 — Fax
tgorrill@gorrillpalmer.com

2.3 EXPERIENCE OF PROJECT TEAM

The team of consultants retained by developer has expertise and experience in the design of
similar commercial projects. Resumes of key personnel for development team can be provided
upon request.

The applicant also has significant experience in the development and management of large
commercial projects having managed Portland Yacht Services at 58 Fore Street for many years.

2.4  FINANCIAL CAPACITY

The applicant has the means at its disposal for financing the proposed Canal Landing New Yard
project as evidenced by the accompanying letter from Norway Savings Bank contained in
Attachment C. Ultimately, the developer has the capacity to complete the project and will
provide additional information as part of the Final Plan submission.
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2.5 CONSTRUCTION COST ESTIMATE
A breakdown of the preliminary project cost for Phase 1 includes the following:

> Phase | Site work $300,000 to $500,000 includes demolition

> Structures <$1 million

These values are considered preliminary and approximate and are subject to change as
building design and project layout is refined.

2.6 ATTACHMENTS
Attachment A — Purchase and Sale Agreement with Portland Terminal Company
Attachment B — Lease Option Agreement with Northern Utilities, Inc.

Attachment C — Letter from Norway Savings Bank
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ATTACHMENT A

Purchase and Sale Agreement with
Portland Terminal Company



| CreG:

PURCHASE AND SALE AGREEMENT S

PURCHASE AND SALE AGREEMENT made as of thls/é day 0{6{/(/%” 012/by
and between the PORTLAND TERMINAL COMPANY, a Dealaware corporation with a glace
of business at 1700 {ron Horse Park, North Billerica, Massachusetts (the "Seller") ard the
party hereinafter identified in Paragraph 1(b) (the "Buyer”)

WITNESSETH:

1. The following terms shall have the meanings speacified wheneaver used In this
Agreemert;

(a) SELLER:

Portland Terminal Company

c/o Pan Am Systems, Inc.

1700 Iron Horse Park

North Billerica, Massachusetts 01862

Attention: Darlene Ligor, Assistant to the Vice President - Real Estate

Send a copy of any notice to:

Portland Lageingl Company .
% '.“ : __ r —;:; AhT & ms ]nc | .
1700 Iron Horss Park . ORI

North Billerica, Massachusstts 01862
Aftention: Reoland L. Theriault, Vice President - Real Estate

() BUYER:

New Yard LLC
ATTN: Phineas Sprague Jr., President
58 Fore Street

Poriland, ME 04101

Send a copy of any notice to:

Murray, Plumb and Murray
Attention: Peter S, Plumb, Esq.
75 Pearl Street # 300

Portland, ME. 04101



(c) PREMISES:

Parcel 1: A certain parcel of land shown as Parcel 1 consisting of
approximately 10.8 + acres of land located in Portland,
County of Cumberland, State of Maine, as more
particutarly shown on a sketch attached to this
agreement and marked "Exhibit A", together with all
rghts, privileges, easements and appurtenances
thereto, including without limitation, all existing docks,
all air rights, water rights, rights-of-way or other interests
in, on, under or to any land, highway, alley, street or
rights-of-way abutting or adjoining said parcel.

Parcel 2: Option to Buy a certain parcel of land shown as Parcel
2 consisting of approximately 3.8+ acres of land located
Portland, County of Cumberland, State of Maine, as
more particularty shown on a sketch attached to this
agreement and marked “Exhibit A7, under the same
ciosing date, purchase price, terms and conditions of
this Agreement.

(d) PURCHASE PRICE;
The agreed purchase price is o
AN c:ch and every square foot contained in said premises
as shown on plan referred to in paragraph 4(a). _

(¢) DEPOSIT:

(f) CLOSING DATE:
September 28, 2012.

(g) EXHIBITS: The following exhibits are hereby incorporated by this
reference into this Agreement:

0 Exhibit "A": A plan of the Premises entitled: Portland Terminal
Company, Office of the Vice President- Engineering, Land
Sale Plan, Portland, ME, Line Yard 8, V.S 1-D, Map 2,
MilePost: , Scale 1"=200"", Date: 12/30/11.

Rf



(it Exhibit "B": Deed.
(i) Exhibit "C": Plan Specifications.
(iv)  Exhibit "D": Additional Provisicns.

2. PURCHASE AND SALE. In consideration of the mutua! covenants and
promises contained in this Agreement, and other good and valuable consideration received
by each party, the Seller hereby agrees to sell and the Buyer agrees to purchase the
Premises, upon the terms and conditions hereinafter set forth,

3. TITLE. The Premises shall be conveyed by a release deed running to the
Buyer in a form substantially identical to that annexed hereto and marked Exhibit "8" (the
"Deed"). The Deed shall contain no warranties or covenants of title whatsoever and shall
convey all of the Seller's right, title and interest in the Premises, subject to the following:

(d)  Provisions of existing building, land use, subdivision control and
zoning laws; o

(b)  Such real property taxes for the then.current tax year as are not yet
due and payable on the Closing Date;

(c) Any liens for municipal betterments :assessed after the date of this

Agreement; |

(d) Such agreements, leases, licenses, easements, restrictions and
encumbrances, if any, as may appear of record, or otherwise: and

(e)  The provisions, conditions and covenants set forth in the Deed and
hereby expressly incorporated by -reference. The Buyer agrees to
signify acceptance of such provisions, conditions and covenants
contained in the Deed by executing the Deed at closing.

4. DEED PLAN. The Seller's obligations under this Agreement are conditioned
upon the Buyer furnishing the following items to the Seller no later than ten (10) days prior
to the Closing Date:

{a) A satisfactory linen or mylar deed plan of the Premises (the "Plan")
which: (i} is prepared by a registered land surveyor, (ii) is suitable in
all respects for recording at the local registry of deeds, (iii) contains a
certification by said registered land surveyor as 1o the actual land area
cemprising the Premises, (iv) conformsto the requirements set forth
in Exhibit "C", and (v) contains such other information as the Seller
may reasonably require; and
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(b} A description of the Premises by metes and bounds, consistent with
and referring to the Plan, which description shall be attached to and
become the Exhibit "A" referred to in the Deed.

The Selier agrees to reasonably cooperate with the Buyer or the Buyer's agents to
fumish the information necessary for the Buyer to complete the Plan.

The Buyer agrees to indemnify the Seller for all loss, cost, damage and expense
(including reasonable attorneys' fees and expenses) arising in any way out of the presence
or activities upon the Premises by the Buyer, said registered land surveyor or the agents,
servants, employees or contractors or any of them, whether such loss, cost, damage or
expense is incurred by the Seller, the Buyer, said registered land surveyor, or the agents,
servants, employees or contractors of the same, or by others.

5. ADJUSTMENTS TO PURCHASE PRICE. Water rates, rents, real estate and
other property taxes and sewer charges (collectively, the “Taxes") shall be apportioned as
of the Closing Date and the net amount thereof shall be added to or deducted from, as the
case may be, the Purchase Price payable by the Buyer. If the amount of Taxes is not
known at the Closing Date, they shall be apportioned on the basis of the Taxes for the
applicable preceding period and reapportioned as soon as verified cu rrent information can
be obtained. The latter provision shall survive the delivery of the Deed.

6. FEES, COSTS, AND TRANSFER TAXES. The Buyer agrees to pay all
recerding fees and real estate transfer taxes of any description imposed on either the
Buyer or Seller on account of this transaction by any government or governmental
authority.

7. CLOSING. The Deed shall be deiivered and the Purchase Price less the
Deposit shall be paid by certified or bank cashier's check (and not otherwise) at the offices
of Verrif Dana, One Portland Square, Portland, Maine, at 10 o'clock a.m. on the Closing
Date, unless the parties otherwise agree beforehand in writing. Itis agreed that time is of
the essence in all respects to this transaction.

8. FOSSESSION. The Seller shall deliver possession of the Premises to the
Buyer on the Closing Date, subject only to the provisions of paragraph 3 hereof, the
Premises then being in the same condition as they now are, reasonable wear and tear
excepted.

g. SELLER'S DEFAULT. In the event that the Seller is unable to give title or
make conveyance of the Premises to the Buyer in accordance with the terms of this
Agreement for any reason, then any payments made by the Buyer shali be refunded, the
obligations of the parties shall cease, this Agreement shall be void and neither party shall
have further recourse against the other.
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10. REMOVAL OF ENCUMBRANCES. The Selier may use the Purchase Price
paid by the Buyer at the time of the delivery of the Deed, or any portion thereof, to clearthe
litte of any mortgage or other title encumbrance not-in accordance with the terms hereof,
provided that any instrurnent so procured is recorded as soon as rea sonably practical after
the delivery of the Deed.

11.  ACCEPTANCE OF DEED. The Buyer's acceptance of the Deed shall be
deemed to be a full performance and discharge of every agreement or obligation of the
Seller herein contained, except for such as are, by the terms hereof, to be performed after
the delivery of the Deed. -

12. ' BROKER. The parties represent and warrant to each other that neither has
dealt with any broker in respect to this transaction or the Premises. The Buyer and Seller
each agree to indemnify and hold harmless the other party from and against all other
claims for brokerage or commission on account of this transaction.

13;  DEPOSIT.. The Deposit shall be held by the Seller subject to the terms of
this Agreement and shall be duly accounted for at the time of delivery of the Deed. The
parties agree that the Deposit shall not bear interest.

14. WARRANTIES. The Buyer acknowledges that the Buyer ‘has not been
induced to eniter'into this Agreement, and the transaction contemplated herein, in reliance
upon any warranties or representations of any party.not set forth herein. The Buyer hereby
expressly walves any claims against the Seiler forany matters of publicirecord or matters
which a physicalinspection of the Premises would reveal. This paragraph shall survive the
delivery of the Deed. - c |

15, BUYER'S DEFAULT. Inthe event the Buyer fails to fulfiil any one or more of
the Buyer's performances under this Agreement, the Seller shall retain the Deposit as
liquidated damages. The parties expressly acknowledge that the Selier's damages owing

to the Buyer's default hereunder .are. difficult to ascertain and agree that the Deposit
represents a reasonable estimate of the Seller's damages.

16.  APPROVALS, RELEASES. The Seller's obligations under this Agreement
are conditioned upon the Seller obtaining any necessary releases, approvals or permits
relating to the sale of the Premises by the Seller from any state or federal- government or
governmental authority having jurisdiction over the Premises, including, but not limited to,
23 M.R.S.A. Section 7105. The Seller agrees to proceed with reasonable diligence to
obtain any such approvals. In no event, however, shall the Seller be required to obtain
subdivision approval from any governmental authority. If subdivision approval is required
by applicable law, the Buyer shall obtain it or shall indemnify the Seller from all loss, cost,
damage, and expense arising in any way out of the conveyance of the Premises without
first having obtained the same. In the event that the State of Maine or its designee
exercise the option to purchase pursuant to 23 M.R.S.A. Section 7105 by accepting in



writing the offer tendered by the Railroad pursuant to 23 M.R.S.A, Section 7105 within “a
reasonable amount of time” from the date the offer is made to the State, this Agreement

becomes null and void, and all deposits paid by the Buyer shall be refunded, and the
parties shall have no further recourse hereto.

17.  HAZARDOUS WASTE. The Buyer hereby agrees to indemnify, defend and
hold the Seller, its successars, assigns, affiliates, officers, employees, agents,
shareholders, and directors harmiess from and against all loss, liability, damage, cost, and
expense (including reasonable attorneys' fees and expenses) occasioned by any ciaims,
suits, and/or enforcement actions, including any administrative or judicial proceedings and
any remedial, removal, or response actions ever asserted, threatened, instituted, or
requested by any person (including any govemment agency) on account of: (a)anyrelease
of any pollutants regulated by law or of oil or hazardous materials (as those terms are
defined in the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, 42 U.S.C. 9601, et seq. or any applicable state law) on, upon, or into the
Premises; and (b) any and all damage to real or personal property of any description,
natural resources, and/or harm to persons alleged to have resulted from such release of
such pollutants or oil or hazardous materials upon the Premises. This provision shall
survive the delivery of the Deed.

i8. NOTICES. Any notice or other communication in connection with this
Agreement shall be deemed given when received (or upon attempted delivery if delivery is
not accepted). Such notices shall be in writing and delivered by hand or sent either (a) by
registered or certified mail (return receipt requested) with the United States Postal Service;
of (b} by Federal Express or other similar overnight mait carrier fumishing evidence of
receipt to the sender, at the address set forth in paragraph 1 of this Agreement. Either
party may change the address at which notices are to be received by notice given as set
forth above.

19. CONFIDENTIALITY. The Buyer agrees and acknowledges that Information
(hereinafter defined) concerning the Premises obtained by the Buyer in connection with the
transaction contempfated in this Agreement (the "Transaction") is unique and confidential
to the Seller. If the Transaction does not take piace, for any reason whatsoever (including,
but not limited to, breach of this Agreement by either party), the Buyer agrees, in addition
to the provisions of paragraph 15 hereof, to tumn over to the Seller all (i) plans, (i) surveys,
(iii) reports, (iv) site assessment and environmental reports of any description, (v} soil,
vegetation, water, air and other samplings coltected at the Premises and the fruits of any
research, testing, experimentation or study conducted with the same, and (vi) all plans or
other information or documents furnished by the Selier to the Buyer (collectively, the
"Information”). Furthermore, in the event the Transaction does not take place, the Buyer
warrants to the Seller that all Information has been paid for and is free of any and all liens,
and that the Buyer, its officers, agents, employees, directors, shareholders and affiliates
shall not disclose the Information to any person, entity or government. The Buyer
acknowledges and agrees that the Seiler may, in addition to all other remedies available to
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it, obtain injunctive relief'against the Buyer for any breach or threatened breach of the
provisions.of this paragraph. _

20. RECORDING. The parties agree that neither this Agreement nor any |

memorandum thereof shall be recorded at the registry of deeds and that any such
recording by the Buyer shall constitute a default by Buyer.

21.  AUTHORITY OF SIGNATORY. - If the Buyer executes this Agreement by
agent or representative, such agent or representative hereby warrants and represents to
the Seller that he is authorized to execute, acknowledge and deliver this Agreement on
behalf of the Buyer and to thereby bind the Buyer to the same. This warranty shall survive

the delivery of the Deed.

22.  ASSIGNMENT. The Buyer may not assign this Agreement, or any interest
herein, without the prior written consent of the Seller, which consent shall not be
unreasonably withheld.  Seller hereby consents to the Buyer assigning its interest
hereunder to a single member limited fiability company wholly owned by the Buyer,

23.  SEVERABILITY. If any term of this Agreement or the application thereof to
any person or circumstance shall at any time or to any extent be deemed invalid or
unenforceable, the remainder of this Agreement and the application of such term to
persons or circumstances other than those as to which it is held invalid or unenforceable
shall not be affected. '

24.  NOWAIVER. No delay or omission on the part of the Seller in exérc‘ising its

rights under this Agreement shall constitute a waiver of such right or any other right under

this Agreement. Also, no waiver of any such right on one occasion shali be construed as a
waiver of it on any other occasion. :

25.  APPLICABLE LAW. This Agreement shall be governed by and construed in
accordance with the laws of the state wherein the Premises lie.

26. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the parties relating to the subject matter hereof, supersedes all prior oral or written
offers, negotiations, agreements, understandings and courses of dealing between the
pariies relating to the subject matter hereof and is subject to no understandings,
conditions, or representations other than those expressiy stated herein. This Agreement
may only be modified or amended by a writing which states that it modifies or amends this
Agreement and which is signed by all parties.

27.  SECTION HEADINGS. The section headings contained in the Agreement
are for reference and convenience only and in no way define or limit the scope and
contents of this Agreement or in any way affect its provisions.



28. MISCELLANEOUS. This Agreement shall take effect as a sealed instrument

and be binding upon and inure to the benefit of the parties and their respective SUCCEeSsOrs,
heirs, administrators and assigns.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in two
counterparts, effective as of the day and year first above written.

SELLER:
PORTLAND TERMINAL COMPANY

W\/w ) By:oc&q/ S ?:w—%\

Whness David A. Fink, President

Approved for execution
by the Partland Terminal Company.

BUYER:
NEW YARD LLLC

By: %aq g;nm:qiue L\
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Exhibit B« @ i

RELEASE DEED

PORTLAND TERMINAL COMPANY, a corperation duly organized and existing
under the laws of the State of Maine, with offices at 1700 iron Horse Park, North
Billerica, Middlesex County, Massachusetts (the "Grantor") in consideration of

(% ) Dollars paid to it by ,
with a mailing address of (the "Grantee") hereby grants to the Grantee all the
Grantor's right, title and interest, without any warranties or covenants of title
whatsoever, in a certain parcel of land, and the buildings, bridges, structures, crossings,
fixtures and improvements thereon, if any, situated in

(the "Premises") described as follows:

SEE EXHIBIT "A" ATTACHED HERETO AND
MADE A PART HEREOF BY THIS REFERENCE.

This conveyance is subject to the foliowing reservations, conditions, covenants and
agreements:

1. This conveyance is made without granting any right of way, either by
necessity or otherwise, over any remaining land or location of the Grantor.




’ i l':]} e
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The Grantor excepts from this conveyance any and all railroad tracks,
railroad track materials (including, but not limited to, ties, connections,
switches and ballast).and/or related equipment of any description located in
whole or in part within the Premises (the "Trackage") and this conveyance is
subject to the right of the Grantor to enter the Premises from time to time and
at any and all-times within the ninety (90} day period commencing with and
subsequent to the date of delivery of this deed, with such men, equipment
and materials as, in the reasonable opinion of the Principal Engineering
Officer of the Grantor, are necessary for the removal of the Trackage. Days
during the months of December, January, February and March shall not be
included in the aforesaid ninety (90) day period. If the Trackage is not
removed from the Premises by the expiration of said ninety (90) day period,
the Trackage shall be deemed abandoned by the Grantor and shall then
become the property of the Grantee. '

" By.the acceptance of this deed and as part consideration therefor, the
Grantee hereby assumes any and all agreements, covenants, abligations
. .and liabilities of the Grantor in respectto any underground facilities, drainage
culverts, . walls,  crossings and/or other structures of any nature and
description located in whole or in part within the Premises.

By the acceptance of this deed and as part consideration therefore, the
Crantee agrees to indemnify, defend and hold harmless the Grantor
(including its officers, empioyees, agents, directors, shareholders and
affiliates) from and against any and- all loss, liability, damage, cost and
expense (including reasonable aftorneys' fees)occasioned by or associated
with any claims, suits and/or enforcement actions (including any
administrative or judicial proceedings and any remedial, removal or response
actions) ever asserted, threatened, instituted or requested by any person
and/or governmental agency on account of: (a) any release of oil or
hazardous materials or substances of any description on, upon or into the
Premises in contravention of any ordinance, law or statute (including, but not
limited to, the Comprehensive Environmentat Response, Compensation and
Liability Act of 1980 {42 U.S.C. Section 9601, et seq., as amended); and (b)
any and all damage to real or personal property, natural resources and/or
harm or injury to persons alleged to have resulted from such release of oil or
hazardous materiais or substances.



10.

11,

12.

This conveyance is subject to the following restriction for the benefit of other
land or location of the Grantor, to wit: that from the date of delivery of this
deed, the Grantor shall not be liable to the Grantee or any lessee or user of
the Premises (or any part thergof) for any damage to any buildings or
property upon them caused by fire, whether communicated directly or
indirectiy by or from locomotive engines of any description upon the raitroad
operated by the Grantor, or otherwise.

Whenever used in this deed, the term "Grantor” shall not only refer to the
PORTLAND TERMINAL COMPANY, but also its successors, assigns and
affiliates and the term "Grantee" shall not only refer to the above-named
Grantee, but also the Grantee's successors, assigns and grantees, as the
case may be.

The several exceptions, reservations, conditions, covenants and
agreements contained in this deed shall be deemed to run with the land
and be binding upon the Grantee forever. In addition to the acceptance
and recording of this deed, the Grantee hereby signifies assent to the said
several exceptions, reservations, conditions, covenants and agreements, by
joining in its execution.
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INWITNESS WHEREOF, the said PORTLAND TERMINAL COMPANY has caused
this release deed to be executed in its name and its corporate seal to be hereto affixed by
Cavid A. Fink, its President, thereunto duly authorized this day of
, 2012,

GRANTOR:
PORTLAND TERMINAL COMPANY

WEAET
By:

Witness David A. Fink, President

GRANTEE:

N NRAET

Withess



COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss. , 2012

Onthis __ dayof , 2012, before me, the undersigned notary
public, personally appeared the above-named David A. Fink, the President of the
PORTLAND TERMINAL COMPANY as aforesaid, proved to me through satisfactory
evidence of identification, which was personal knowledge, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its stated purpose,

[y ro .
Notary Publﬂ:,‘: AT ']'r’
My Commi§sion Expite I
STATE QF MAINE

, SS. , 2012
On this day of , 2012, before me, the undersigned notary
public, personally appeared the above-named . of
, as aforesaid, proved to me through satisfactory evidence of
identification, which was , to be the person whose name is signed

on the preceding or attached document, and acknowledged to me that he signed it
voluntarily far its stated purpose. m =

Notary Public:
My Commission Expires:

R



EXHIBIT "C*
Two Pages

Engineering Department
Mimmum Requirements for Deed Plans

1 Title Block shall be similar to the attached samp!e and iocated in the bottom right
corner of plan. o

2 Planis to include metes and bounds, physiicai' features, Railroad baseline and
engineering stations for the extremities of the parcel to be conveyed, culverts and
street locations. : '

3. Raiiroad file numbers (to be assigned) are to appearin the top right and bottamn left
corners of plan. L

4. Registered Land Sur\keyor's seal and signatureffiﬁust appear on plan.

5. Plan is to meet al requirements of and be “Acceptable for recording by lhe
appropriate Registry of Deeds, - .

8. Parce! distance from centerline-of lacation of tra@;’_k:must be indicated.

7 No reference lo “Railroad” shall‘appear on plan: The term Portland Terminal

~~ Company shall be used. :

8. . Plan toinclude the map and par(_:@f number ofaré:;"to be conveyed.

9. Twe (2) copies of proposad pian.s‘; shall be submitted for review prior to sending
originat.

10, Recordable original tracing and linen or mylar duplicate thereof are to be furnished
this office. The original tracing will be forwarded to the Real Estate Department at
the time of Closing  The duplicate will be retained in the Raillroad's permanent files.

All correspondence regarding the particulars of the plan should be addressed to:

Vernon C. MacPhee, Jr,
Land and Ciearance Engineer
Portland Terminal Company
Iron Horse Park
North Billerica, MA 01862-1681
(978) 663-1144
FAX: (978) 663-1199

X7



SAMPLE TITLE BLOCK

LAND IN

WHEREVER, ME
PORTLAND TERMINAL COMPANY

TO

WHATEVER CORPORATION CO. INC.

SCALE: 1" = 4¢°

DATE: Januarv 2, 2008

¢



EXHIBIT «D”»

29. Buyer shall have until September 21, 2012 to obtain from the appropriate governmental
authorities which may include, but shall not be limited to, state, local, county and federal
agencies all governmental approvals, permits, variances and consents (collectively, the “Buyer
N ' 3 f’«-’ hat Buyer deems necessary , in Buyer 5 sole dlscre‘non opthat any governmental
althonty having jurisdiction over the Pr/iSEHEENANIINVILS il s intended use of the
* Premiscs, including, without imitation, the fol]omng zonmg, Subdlwsmn conditional use and
‘special permit approvals, variances, Harbor Commission approval, conservation comumission’s
issuance of Order of Conditions, City Council approval, site plan approval by the planning
boa.rd wetland permits, 301! crosmn perrmts NPDES permlt storm water drainage, and other
; T all Zot be deemed to have
. . LG e ;im{,, Approvals have been
issued in final, unconditionat and unappealable fon'n w1thout an appeal having been filed and if
an appeal has been filed, same has been adjudicated in favor of Buyer. If the Buyer Approvals
are not granted by the September 21, 2012, then, Buyer shall have the option to either i) close
on the acquisition of the Premises in accordance with the terms of this Agreement; if) terminate
this Agreement in which event this Agreement shall become null and void and the Seller shall
~ retain ten (10%) percent of the Deposit with the balance of the Deposit being refunded to
Buyer; or (iii) Buyer may elect to extcnd the Closing Date in accordance with Paragraph 30,
below. - : AR

.-30. [n the event that the Buyer has not received all Buyer Approvals, the Buyer shall have four
(4) options t6 extend the Closing Date, with each such extension consisting of ninety (90) day
intervals (the “Extension Period”) as detailed below (the “Option to Extend” ). Tn order to
exercise each Optlon to Extend the Buyer shal] pay to the Selle'r an add1t10nal consideration of

- R Lo dat]eastﬁf’teen(lS)
days prior to eﬂher the orl gmal Closmg Date or the termmatlon of eauh Extended Period. The
additional consideration(s) paid shall not be considered a deposit or credit, ‘but considered an
additional payment for the right to exercise each Option to Extend, and shall be non-
refundable. In the event the Buyer exercises one or more Options to Extend, but does not
receive the required Buyer Approvals during any or all of the Extension Periods, then Buyer
may elect to terminate this Agreement in which case Seller shall retain ten (10%) percent ofthe

Deposit and shall refund the balance of the Deposit to Buyer. The four (4) Options to Extend

will be as follows:

Ist Extension: if the Buyer agrees to pay an additional consideration of]
the Closing Date shall be extended for ninety
(90) days, to December 27, 2012, The additional consideration is not
considered a deposit or credit, is non-refundable, and is due and payabie on
Septemnber 13, 2012 for the ¥ extension to be in effect.

X5



2" Extension: [fthe Buyer agrees to pay an additional consideration of '
ollars, the Closing Date shall be exten i O nIne
) days, o March 27, 2013. The additional consideration is not considered

a deposit or credit, is non-refundable, and is due and payable on December
12, 2012, for the 2™ extension to be in effect.

3rd Extension: If the Buyer agrees to pay an additional consideration of*
m the Closing Date shall be extended for nimety

ays, [0 s - The additional consideration is not considered a
deposit or credit, is non-refundable, and is due and payable on March 12,
2013 for the 3rd extension to be jn effect.

4th Extension: If the Buyer agrees to pay an additional consideration
the Closing Date shall be extended for ninety
(90) days, to September 23, 2013. The additional consideration is not
considered a deposit or credit, is non-refundable, and is due and payable on
June 10, 2013 for the 4" extension to be in effect.

31. Excepting from this conveyance any and all active tracks and track materials Jocated within the
limits of the subject parcel. Said conveyance is hereby made subject to the right of the Seller,
its successors and assigns, to maintain said sections of active tracks and track material in their
present location and to operate locomotives and cars thereon, and further, subject to the right of
the grantor, its successors and assigns, to enter upon said above described parcel from time to
time and at any all reasonable times in order to inspect, repair, relay, renew, maintain and
remove said tracks and track material. However, the Seller shall not use the tracks for storage
of cars that would block the access road to and from West Comumercial Street. When the tracks
are removed, this right will cease.

-",\'-L- &

s g T LTET

‘ R SR L A R R L RN O o

32. The Buyer's perfoanc hereunder is subject to the title to the Premises being good, clear
record and marketable and subject only to those easements, encumbrances and restrictions
which: (i) are described in this Agreement, or (ii) do not substantially interfere with the
Buyer’s use of the Premises. The Buyer shall have a period of sixty (60) days from the date
first written above to examine the title to the Premises and determine whether or not it
complies with the provisions hereof, In the event the Buyer fails to so notify the Seller of any
title defect existing as of the ending date of Buyer’s title examination on or before the sixty
fifth (65) day following the execufion of this Agreement, the Buyer shall be conclusively

deemed to have waived any objection to the title based upon said defect.

i ot Buyer’s expense, have the ri ght to perform geotechnial engineering tests
1seS. The Buyer agrees to indd B 44 BCost, damage and
expense arising in any way out of the presence or activities upon the Premises by the Buyer,
said registered engineers or agents, servants, employees or contractors or any of them, whether
such loss, cost, damage or expense is incurred by Seller, the Buyer, said registered engineers,

or the agents, servants, employees or contractors of the same, or by others. The Buyer shall

v



have a period of sixty (60) days trom the date first written above to perform said geotechnical
engineering tests on the Premises. The Buyer will notify the Seller of any geotechnical
findings on or before the sixty fifth (65) day following the execution of this Agreement, or the
Buyer shall be conclusively deemed to have waived any objection to the findings.

34. The Buyer, may, at Buyer’s expense, construct and maintain a crossing over the tracks that are
located on the Premises herein being conveyed. However, before the crossing is constructed,
the location of the crossing has to be approved by the Seller in writing,

35. Like Kind Exchange: Post closing, Buyer intends to include the Premises as part of a 1031 tax
deferred exchange, and may assign this contract to an intermediary prior to closing if required
in connection therewith, at no cost, expense or liability to the Seller.
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ATTACHMENT B

Lease Option Agreement with
Northern Utilities, Inc.



7 JORIGINAL

OPTION AGREEMENT

This Option Agreement {(“Agreement”) is made as on this __ day of June, 2012 (the
“Effective Date”) by and between Northern Utilities, Inc., d/b/a Unitil, a New Hampshire
corporation with 2 mailing address of 6 Liberty Lane West, Hampton, N.H. 03842 (*Unitil”), and
New Yard, LLC, a Maine limited liability company with a mailing address of 58 Fore St,,
Portland, Maine, 04101 (“New Yard”). ~  “Yiunes g Ty

B3 SR R F N A

1. Purpose of Agreement: The purpose of this A'greement is:

(a.) to-provide New Yard an option to lease Unitil’s waterfront propet v ity We
Commercial Street, Portland, Maine (“Property”) for a term of 50 years, for the purpose of
operating a boatyard storage, repair and mooring facility (“Boatyard Facility”); and,

(b.) to enable Unitil to complete the environmental remediation under the terms of its
Voluntary Response Action Program remediation plan, as amended consistent with the
development of New Yard’s Boatyard Facility ("Amended VRAP remediation plan"}, and to
obtain from the Maine Department of Environmental Protection ("DEP") a Certificate of
Completion-of the Amended VRAP remediation plan in a timely and cost effective manner after
the Lease commences, 80 as to minimize remediation cests for Unitil’s ratepayers.

2. Property Description:

All of Unitil’s right, title and interest tothe property located at 40 West Commercial Street,
Portland, Maine, s identified by the City of Portland as Lots 2, 5, 6, 9 and 10 on the City Tax
Assessment Map # 59, and further described as follows:

(a.) ‘the property shown on a March 1, 1985 Survey prepared by FLI. and E.C. Jordan for
Northern Utilities; a legal description of the Property’s inland parcels; and Unitil’s right, title and
interest in and to all easements and other appurtenances appertaining thereto, all as shown and
described in'Schedule 1, attached hereto and made a part hereof (the “Land™); and,

(b.) Unitil’s fixtures and improvements located on the Land (the “Improvements”, and.
together with the Land, the “Real Property™), and Unitil’s personal property located on the Land
(the “Personal Property™), excluding, however, the items listed on Schedule 2, attached hereto
and made a part hereof (the “Excluded Assets”);

(c.) the March 15, 2003 lease over part of the Property to EnergyUSA Propane
(“Propane Lease™), as modified by an amendment made May 4, 2012, with EnergyUSA
Propane’s successor, NGL-NE, LLC (“Propane Lease Amendment™), a copy of which is
attzched as Schedule 3, by which EnergyUSA Propane released its Propane Lease option over
most of “Option Area C and a portion of “Option Area B-2” and by which Unitil has enabled
EnergyUSA Propane to exercise its lease option to acquire Unitil’s three propane tanks on the
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Property and 1o extend its leasehold to Option Area B-1 and the remainder of Option Area B-2,
including where the three propane tanks are located; and,

(d.) Unitil’s State of Maine Submerged Lands Lease dated October 29, 1992, as it may
be amended during the Option Period.

3. Option:

a.) Deposit: As of the Effective Date, New Yard has paid Unitil a deposit in the amount
W“Optim Payment™), for an option to lease the
roperty in ~erms as snall be set forth in the New Yard Lease, and as are
described § raph 6, and Unitil accordingly GRANTS New Yard such option (“Option”).
Thw shall be credited against the Rent for the Lease, but is non-refundable,
even 1n the event of no closing on the Lease for any reason, except pursuant to the provisions of
Paragraph 6 (i).

(b.) Option Period: The Option period commences as of the Effective Date and extends
to December 31, 2014 (*Option Period™).

(c.) New Yard’s Site Plan to include both its Boatyard Facility Plan and Unitil’s VRAP
Environmental Remediation Plan: During the Option Period, Unitil and New Yard will
" collaborate to develop a joint Boatyard Facility and Amended VRAP remediation design for the
Property (“the Plan™), for permitting review and approval by all necessary local, state and federal
regulatory authorities for the remediation, construction, and operation of the Boatyard Facility.
New Yard will be responsible for the engineering and design of the Boatyard Facility and ail
costs related to its permitting, construction and operation, including relocation of any of Unitil’s
facilities to accommodate the Boatyard Facility, in accordance with the provisions of Paragraph
6 (3.). Unitil will be responsible for the engineering and redesign of its current VRAP
remediation plan to adapt it to the Boatyard Facility design, all costs related to obtaining an
Amended VRAP remediation plan in accordance with the Plan, and all costs to relocate its
facilities to implement Unitil’s existing facility maintenance, improvement or decommissioning
plans, in accordance with the provisions of Paragraph 6 (j.). The parties intend that, upon
commencement of the Lease, Unitil will implement most remediation measures in the Amended
VRAP remediation plan in the course of and simultaneous with New Yard’s development of the
Property as a Boatyard Facility, and will implement the remainder of the remediation measures
within two years of the commencement of the Lease. In implementing the remainder of the
remediation measures within such two year period, Unitil shall not interfere with the operation of
the Boatyard Facility. It is the intent of the parties to design the Boatyard Facility so that many
of Unitil’s remediation measures will overlap with and be incorporated into New Yard’s
construction of its Boatyard and will be implemented as a by-product of New Yard’s
construction of the Boatyard Facility.

(d.) Closing on Lease within 30 days of New Yard’s receipt of all necessary Boatyard Facility
Permits, and Unitil’s obtaining an amended VRAP remediation plan: New Yard shall close on the
Lease, and the Lease shall commence on or before 30 days of:
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(1) New Yard’s receipt of all permits necessary to develop and operate a Boatyard
Facility on the Property in accordance with the Plan, including, without limitation,
permits from the City of Portland, DEP, U.S. Army Corps of Engineers and the
Portland Harbor Commissioner; and, '

(ii.) New Yard’s receipt of an amended Submerged Lands Lease from the State of
Maine in accordance with the Plan; and,

(iii.} Unitil’s obtaining DEP approval of an Amended VRAP remediation plan, and
related “No Further Action Assurance” letter based on the Plan, and obtaining DEP
approval of the development and operation of the Boatyard Facility pnor to Unitil’s
completing the Amended VRAP remediation plan. =

The parties shall close on the lease when the conditions of this subsection (d.).are met,
irrespective of any time remaining in the Option Period.

(e.) The Property is Optioned in “As-Is” Condition: In giving New Yard an Option to
Iease the Property, Unitil makes no representations or warranties concerning the condition of the
Property, including, without limitation, its environmental or physical condition, or its compllance
with any laws, rules or regulations, including without limitation, env1ronmental laws, rules or
regulations, or its suitability for its current use or New Yard’s proposed use, or the status of its

title, other than pursuant to the provisions of Paragraph 6 (i).

New Yard expressly. agrees that the optmned Property is “AS IS WHERE IS” with all
faults and that, in entering into this Agreement, it is relying solely on its own opinions, and the
opinions of its agents and consultants as to the condition of the Property, the comphance of the
Property with any and all laws, rules and regulations, including without limitation env1r0nmental
laws, rules and regulations, the suitability of the Property for its current use and New Yard’s
proposed use, and the status of the title to the Property.

4, New Yard Access to Property and Liability during Option Period:

(a) Access to Investigate Site. New Yard and its agents, employees, and contractors
shall have the right to access the Property at reasonable, mutually-agreed-upon times, to enable it
to conduct such surveys, inspections, non-invasive investigations, assessments, and studies as it
deems necessary for it to assess the Property for purposes of planning and designing the
Boatyard Facility (“Investigations™). New Yard shall notify Unitil in writing of any intention it
may have to excavate, sample, or otherwise disturb the Property, and must obtain Unitil’s written
consent, which shall not be unreasonably withheld, prior to commencing such activities. New
Yard acknowledges that it is aware of existing environmental conditions at and near the Property
and that there are publicly available files containing Environmental Reports submitted to
governmental agencies regarding the existence of Hazardous Substances regulated under
Environmental Laws. Until Uniti} completes the work required of it by the amended VRAP, New
Yard undertakes activities on or around the Property at its own risk.
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(b.) Access Subject to Tenant’s Rights. New Yard acknowledges that its right to access
the Property is subject to the rights of Unitil’s Tenant, EnergyUSA Propane, over a portion of the
Property, in accordance with the terms of the Propane Lease. New Yard agrees to conduct any
Investigations without interfering with EnergyUSA Propane’s leasehold rights, except as
permitted in advance by Tenant.

(c.) New Yard’s Duty 1o Repair. New: Yard agrees that it will promptly repair any*
physical damage tofany property that may result from its exercise of its rights under this
Paragraph.

(d.) New Yard's fndemnification of Unitil Group. New Yard agrees to release, defend,
protect, ind®mnify, andfiold harmless Unitil, its parent, subsidiary and affiliated entitics
(including but not limited to Unitil Corporation and Unitil Service Corp.), successors, assigns,
officers, directors, shareholders, partners, members, employees and agents, and trustees and
beneficiaries of any deeds of trusts and mortgages now or hereafter encumbering the Property,
and their respective officers, directors, shareholders, partners, members, employees, agents,
parent, subsidiary and affiliated entities, successors, and assigns (collectively, the “Unitil
Group™), from and against any and all claims, demands, causes of action, losses, damages,
liability, injunctions, suits, actions, fines, penalties, and demands of any kind or nature,
assessments, charges, administrative and judicial proceedings and orders, judgments, and costs
and expenses (including reasonable attorneys’ fees) (“Claims”), by New Yard or its members,
principals, directors, affiliates, employees, contractors, subcontractors, agents or invitees or by
any other third party or governmental entity, that may be threatened, filed or otherwise incurred

. against the Unitil Group to personal injury, bodily injury, death, property damages, and related

costs and expenses arising out of the activities or omissions of New Yard, its members,
principals, directors, affiliates, employees, contractors, subcontractors, agents, or invitees on the
Property. New Yard’s indemnification applies to claims asserted by New Yard’s employees and
agents without regard to any immunity that New Yard may have under workers compensation
laws, which immunity is hereby waived to the extent necessary to effectuate this access
indemnification. The provisions of this paragraph as to any Claims that may have arisen during
the Option Period shall survive the Closing on the Lease, Sale or other transfer of the Property
and any termination of this Agreement. New Yard shall require each contracting,
subcontracting, and agency entity, on behalf of itself and its employees, or other New Yard
invitee entering the Property during the Option Period, to provide a written release of any claims
against the Unitil Group in the form attached hereto as Schedule 4. The indemnity provisions of
this subsection (d.) shall extend to any activity by New Yard involving its use, handling,
generation, manufacture, production, storage, release, threatened release, discharge, treatment,
removal, transport, decontamination, cleanup, disposal, migration, flow, and/or presence of a
Hazardous Substance on, under, from, to, or about the Property.

(e.) New Yard Liability Insurance. New Yard shall maintain Commercial General
Liability (CGL) insurance for damages because of bodily injury to or personal injury to or death
of any person(s) or property damage occurring in or about the Property in the following
minimum amounts: one million ($1,000,000,00) dollars each occurrence; two million
($2,000,000,00) dollars general aggregate. New Yard shail provide a Certificate of Insurance to
Unitil upon commencement of the Option Period. The insurance shall in no event extend to or
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affect New Yard’s independent indemnification liability. The insurance policy required herein
shall:

@ be issued by insurance companies licensed to do business in the state of Maine
with general policyholder's ratings of at least A and a financial rating of at least X1 in the
most current Best's Insurance Reports available on the date New Yard obtains or renews

(i)  name the Unitil Group as an additional insured;

(iify  provide that the insurance not be canceled :.or_nmanged in the scope Or
amount of coverage unless thirty (30) days' advance notice is giv IR

(iv)  consist of a primary policy, not as contributing with, or in excess of, any coverage
that Unitil or the Unitil Group may carry; '

(v)  'be permitted to be carried through a "blanket ﬁolicy" or "umbrella” covérage;
(vi)  be written on an "occurrence" basis; and |

.{vii) . be maintained during the entire Option Period and any extensions thereof.

5. Confidentiality:

- {a.) Records provided by Unitil. New Yard agrees 10 maintain confidentiality as to all
records, materials, or other information, provided by Unitil during the Option Period that Unitil
shall designate, mark or otherwise indicate in writing as confidential, whether provided
electronically or in hard copy form. '

(b.) Records created by New Yard. New Yard agrees to maintain confidentiality as to all
records, materials, or other information, created during the Option Period by i, its agents,
employees or.contractors that are related to the environmental condition of the Property unless
Unitil waives such confidentiality.

6. Summary of Lease:

In accordance with the terms of Paragraph 3(d.), the Lease shall commence
within 30 days of New Yard’s receipt of all necessary Boatyard Facility permits and Unitil’s
obtaining an Amended VRAP remediation plan in accordance with the Plan.

The terms of the Lease include but are not limited to:

(a.) Texm. Scope and Minimum Usable Acreage. The Lease shall be a 50 year ground lease for
New Yard to operate a Boatyard Facility subject to certain environmental restrictions and
affirmative obligations. The Property includes approximately 3.5 acres (exclusive of the submerged
fand area) that is both usable to New Yard and unencumbered by leases or easements that would prevent
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New Yard's intended use of the property as a Boatyard Facility. The Lease provides New Yard an optic
to extend the Lease for two additional renewal periods of 25 (Twenty-Five) years each, for the amount o.
$1.00 (One Dollar) on the same Lease terms and conditions, and includes an option for New Yard to
purchase the Property in accordance with the terms described in the Lease and in subsection (c.)

of this Paragraph.

(b.) Rent: The rent for the Property 1P
For the 50 year term, to be paid in full at the commencement of the Lease, and

all annual property taxes, assessments and other costs related to the Property, as further described
in subsections (n.) and (0.) of this Paragraph. New Yard’s rent payment is not contingent on its
securing ption Deposit described in Paragraph 3(a.) shall be credited

financing. ThiENED
against th*ayment.

(c.) Option to Purchase after VRAP Completion: The Lease shall include an option to
New Yard to purchase the Property for $1.00 (One Dollar), at any time, whether during the
Lease’s initial term or a renewal term (“Option to Purchase™), after the fulfillment of the
following contingencies: (i.) the DEP issues to Unitil the Amended VRAP remediation plan
Certificate of Completion; (ii.) and New Yard assumes all environmental liability for the
Property, and indemnifies Unitil for all future claims related to the Property, subject to the
environmental covenants, Jiability insurance and off-site scope of liability and indemnification
provisions that the parties shall hereafter negotiate during the Option Period for inclusion in the
Lease’s said Option to Purchase.

(d.) Propane Lease Assigned to New Yard: The Lease includes the area subject to the
Propane Lease, as amended by Schedule 3, and shall assign the Propane Lease to New Yard.

(e.) New Yard to Sublease fo Unitil the Gas Transmission Equipment Area on the
Property: New Yard agrees to sublease (or in the event of New Yard’s purchase of the Property,

shall lease) to Unitil the building and its surrounding land now used by Unitil for gas
transmission equipment (“Equipment™). Unitil shall pay the prorated amount of property taxes
and assessments applicable to the subleased (or leased) area and shall add New Yard as an
insured to its liability insurance policy as its interests may appear, as applicable to the
Equipment and area retained by Unitil for its operations.

{f) Restrictions on Use to Protect Gas Facilities; New Yard’s use of the Property shall be
subject to certain restrictions to protect Unitil’s gas transmission facilities, including Unitil’s
underground pipelines. At such time as New Yard purchases the Property, a protective natural
gas facility easement and/or covenant will be reserved by, and/or conveyed to, Unitil.

{g.) Access and Reserved Right. Unitil reserves all rights necessary to continue to
operate, maintain, repair, replace, and improve its existing pipeline and other gas facilities on the
Property, and to enter the Property to remediate and monitor the Property’s environmental
condition as may be required by the Amended VRAP remediation plan and the Certificate of
Completion or as deemed necessary and appropriate in Unitil’s sole discretion. These Lease
rights will continue as deeded rights and reservations in the event that New Yard purchases the

Property.
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(h.) Lease subject to Easements, Conditions and Environmental Covenants: New Yard
acknowledges that its rights under the Lease and its use of the Property will be subject 1o all
existing easements, conditions, restrictions and other matters of record affecting the Property,
and will be further subject to restrictive and affirmative environmental provisions and covenants
specified in the Amended VRAP remediation plan and the accompanying Certificate of
Completion when issued by the DEP, and such further restrictive and affirmative envirommental
covenants independently specified by Unitil so as to limit human exposure to any remaining
contaminated soil and ground water (“Environmental Covenants™), including the following
limitations and covenants:

1.

No activity may occur-on the Property that may interfere with the implementation
of the remedial action described in the Amended VRAP remediation plan or the
continued protection of human health and the environment, without Unitil’s prior
approval;

No activity may occur on the Property, without Unitil’s prior approval, that may
result in the release or exposure to the environment of a hazardous substance that
remains on the Property as part of the remedial action,.or creates a new exposure

‘pathway;

The Property shall not be used for-day care centers, educational facilities, health
care facilities, parks and outdoor recreational uses, residential or hotel or other
human-habitation purposes of any kind or density, whether permanent or
temporary, without Unitil’s prior approval, The use of the Property is limited to
industrial utility and marine uses, including such uses as a boatyard storage and
repair facility and a propane storage'and distribution facility.

No excavation may occur on the Property without Unitil's prior approval. All
excavation approved by Unitil shall be performed in accordance with the
Property’s Soil Management Plan. This prohibition does not apply to the
excavation permitted in accordance with New. Yard’s Boatyard Facility Site Plan
in accordance with Unitil’s Amended VRAP remediation plan.

No groundwater may be extracted or otherwise taken, including groundwater
extraction wells, for any purpose, including, without limitation, domestic,
agricultural or any other use, without Unitil’s prior approval.

No structure may be constructed, altered, modified, or removed in any manner
that may result in the release or exposure to the environment of contaminated soil
or create a new exposure pathway without prior approval from Unitil.

No activity may occur on the Property that may result in the release or exposure
to the environment of contaminated soil without the prior approval of Unitil,
including excavating, drilling, digging, placement of any objects or use of any
equipment which deforms or stresses the surface beyond its load bearing



capability, piercing the surface with a rod, spike or similar items, or bulldozing or
earthwork.

8. New Yard shall implement and enforce rules applicable to any person on the
Property, including without limitation employees and licensees, to prevent their
exposure to soil and water, including without limitation, such activities as
swimming and picnicking, and shall prominently post such rules as set forth in
Schedule 7.

As to the above subparagraphs 1-8, Unitil’s prior approval shall not be unreasonably
withheld and time is of the essence. Unitil shall be deemed to have approved any action
described in this subparagraph (h.) should it fail to respond within 30 days of receipt of New
Yard's certified written request in accordance with the provisions of Paragraph 8, that Unitil
approve such action. In determining the reasonableness of any denial, the parties shall consider
whether such action is allowed under the terms of the Amended VRAP remediation plan and its
Certificate of Completion or any other state or federal regulation.

(i.) Unitil to Remediate the Property Within Two Years of the Lease: Within two years
of the commencement of the Lease, and so long as New Yard completes that part of its Boatyard
Facility construction that relates to the Amended VRAP remediation plan within a year of
commencement of the Lease, Unitil shall fulfil] the remediation measures specified in the
Property’s Amended VRAP remediation plan sufficient to qualify the Property for a DEP
Certificate of Completion. Should Unitil fail to obtain the Certificate of Completion within the
two year period for reasons solely within its control, New Yard may elect to terminate the
Lease, upon written notice to Unitil, and within a year of receipt of such notice of termination,
Unitil shall return to New Yard the amount of $1,100,000 (One Million and One Hundred
Thousand Dollars) and the cost of any New Yard improvement to the Property that New Yard
and Unitil may mutually agree, in a subsequent executed instrument, to be reimbursable under
this subsection. Upon Lease termination, all fixtures and any implemented feature related to the
remediation measures specified in the Property’s Amended VRAP remediation plan shall remain
with the Property and revert to Unitil; as well as any other structure or feature that the parties
shall further specify in the Lease. New Yard may elect to extend the two-year deadline to
provide Unitil additional time to obtain the Certificate of Completion.

(;.) New Yard and Unitil will Co-ordinate on the Development of the Boatyard Facility and
the Amended VRAP Remediation: Allocation of Tasks and Costs: Upon commencement of the
Lease, New Yard will immediately develop the Boatyard Facility in accordance with the Plan,
and Unitil will coordinate with New Yard to complete those remediation measures on the
Property that are appropriate for implementation simultaneous with the Boatyard Facility
development.

Unitil will not be responsible for dredging the shoreline to improve accessibility by any
vessel, or for the installation of any pier, travel lift or other structure, barrier, utilities or paving
or storm water management plan that is part of the Boatyard Facility. Unitil shall be responsible
for such measures not otherwise part of the Boatyard Facility development that will help contain
and direct contaminants in accordance with the Amended VRAP remediation plan based on the
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Plan, such as grading the Property with drainage swales and retention ponds, removing and
capping soil, and installing shoreline barriers or liners, 1o the extent these aspects of the
development were not otherwise required of New Yard. New Yard and Unitil shall allocate
between them the cost of relocating any of Unitil’s natural gas facilities in accordance with the
cause of such relocation: ‘whether to accommodate New Yard’s Boatyard Facility construction,
or to implement Unitil’s existing facility maintenance, improvement or decomnmissioning plans.
The allocation between New Yard and Unitil of each party’s respective tasks and costs to
implement the Plan shall be further specified in a mutually acceptable manner in an attachment
to the Lease.

(k.) Regulatory Compliance: New Yard shall be obligated under the Lease to develop and

operate its Boatyard Facility in compliance with all local, state and federal permits and
regulations,

{PO126855 L}

(1) Liability of New Yard/Indemnification of Unitil/Liability Insurance:

(i) New Yard Release. New Yard acknowledges that it is aware of existing
environmental conditions at and near the Property and that there are publicly available
files containing Environmental Reports-submitted to governmental agencies regarding the
presence of Hazardous Substances regulated under Environmental Laws. New Yard also
acknowledges that Unitil is required by governmental agencies to conduct remediation
activities and to impose activity and other restrictions vpon the Property during the Lease
Term after approval of the Amended VRAP.Remediation Plan. New Yard agrees that its
leasehold is subject to all such activities and restrictions and that New Yard intends to
lease the Property at its own risk, New Yard hereby releases and waives any right of
recovery against Unitil, its parent, subsidiary and affiliated entities (including but not
limited to Unitil Corporation and Unitil Service Corp.), successors, assigns, officers,
directors, shareholders, partmers, members, employees and agents (collectively “Unitil
Group”) for any personal injury, bodily injury, death, property damage or business
damage, including consequential damage, claims, demands, causes of action, losses,
damages, Hability, costs and expenses that New Yard or its contractors, subcontractors,
employees, agents or invitees may incur relating to the condition of the Property during
the Lease term other than for conditions caused by Unitil’s ongoing remediation of the
Property or failure to comply with VRAP requirements and except as otherwise provided
in subsection m. below. New Yard shall require each contracting, subcontracting, and
agency entity, on behalf of itself and its employees, or other New Yard invitee entering
the Property during the development of the Property as a boatyard, to sign
acknowledgment of receipt of a contaminated site/safety rules notice in the form attached
hereto as Schedule 5. At such time as the boatyard is developed and open for business,
New Yard may elect to post clearly visible contaminated site/safety rules notices on the
Property using the notice language stated in the attached Schedule 6, as an alternative to
obtaining acknowledgments of receipt of the Schedule 5 notice. Any immunity provided
under workers compensation laws with regard to claims by New Yard employees or
agents is hereby waived. New Yard’s release herein shall survive termination of the
Lease, Sale or other transfer of the Property.
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(1i.) New Yard Indemnification (Third Party Claims). New Yard shali defend,
protect, indemnify and hold harmless the Unitil Group and all trustees and beneficiaries
of any deeds of trusts and mortgages now or hereafter encumbering the Property, and
their respective officers, directors, shareholders, partners, members, employees, agents,
parent, subsidiary and affiliated entities, successors, and assigns, from and against any
personal injury, bodily injury, death or property damage claims, injuries, costs, expenses,
liabilities, losses, damages, injunctions, suits, action, fines, penalties and demands of any
kind or nature, including reasonable attorneys’ fees, arising directly or indirectly in whole
or in part from: (i) incidents occurring on the Property during the term of the Lease
except as otherwise provided in subsection m. below; (ii} any act or omission, whether or
not such act or omission is willful or negligent, on the part of New Yard or its agents,
employees or contractors or invitees relating, directly or indirectly, to use or activities on
the Property; or (iii) any breach or default in the performance of any term, condition or
obligation imposed upon New Yard by the Lease, including without limitation the
obligations imposed through the Environmental Covenants. This indemnification extends
to any and al! claims or demands for personal injury, bodily injury, death or property
damage by New Yard’s employees, agents, contractors or invitees. Any immunity that
New Yard may have under workers compensation laws with regard to ifs employees is
hereby waived for purposes of this indemnification. This indemnification is independent
of any insurance obligations imposed under the Lease and shall survive termination or
expiration of the Lease, or Sale or other transfer of the Property. This indemnity does not
extend to governmental or other claims concerning environmental conditions that existed
on the Property before commencement of the Lease. After commencement of the Lease,
this indemnity shall extend to governmental claims concerning environmental conditions
on the Property (‘Government Environmental Claims™) arising from actions by New
Yard, its employees, agents, contractors or invitees or arising from New Yard’s failure to
comply with the Lease’s Environmental Covenants, but shall not otherwise extend to
Government Environmental Claims, This indemnification shall survive termination or
expiration of the Lease, or Sale or other transfer of the Property, but only as to claims for
which a Notice of Claim has been provided prior to such termination or expiration, or
Sale or other transfer of the Property.

(iii.) New Yard Indemnification (Hazardous Substances).New Yard shall defend,
protect, indemnify and hold harmless the Unitil Group and all trustees and beneficiaries
of any deeds of trusts and mortgages now or hereafter encumbering the Property, and
their respective officers, directors, shareholders, partners, members, employees, agents,
parent, subsidiary and affiliated entities, successors, and assigns, from and against any
and all injuries, costs, expenses, liabilities, losses, damages, injunctions, suits, action,
fines, penalties and demands of any kind or nature, assessments, fines, penalties, charges,
administrative and judicial proceedings and orders, judgments, causes of action, remedial
action requirements and/or enforcement actions of any kind, including reasonable
attorneys’ fees, arising from any activity undertaken by New Yard or its employees,
agents, invitees, contractors, subcontractors or agents involving the use, handling,
generation, manufacture, production, storage, release, threatened release, discharge,
treatment, removal, transport, decontamination, cleanup, disposal, migration, flow, and/or
presence of a Hazardous Substance on, under, from, to, or about the Property created or
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caused by New Yard or its employees, agents, invitees, contractors, subcontractors or
agents, or any other activity carried on or undertaken on or off the Property by New Yard
or its employees, agents, invitees, contractors; subcontractors or agents in connection
with the use, handling, generation, manufacture, production, storage, release, threatened
release, discharge, treatment, removal, transport, decontamination, cleanup, disposal
and/or presence of any Hazardous Substance at any time during the Lease term. This
indemnification does not extend to governmental or other claims concerning
environmental conditions that existed on the Property before the commencement of the
Lease. After commencement of the Lease, this indemnity shall extend to governmental
claims.concerning environmental conditions on.the Property (‘Government
Environmental Claims”) arising from actions by New Yard, its employees, agents,
contractors or invitees or arising from New Yard’s failure to comply with the Lease’s
Environmental Covenants, but shall not otherwise extend to Government Environmental
Claims. This indemnification shall survive termination or expiration of the Lease, or
Sale or other transfer of the Property, but-only as to claims for which a Notice of Claim

‘has been provided prior to such termination or-expiration, or Sale or other transfer of the
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Property..

(m )} Liability of Un1t1l/Indemn1f1cat10n of New Yard/. L1ab111t“ Insurance

(i) Unitil Indemnification for Govemmental Claims. As landlord Unitil will be

responsible for completing the environmental remediation of the Property as deseribed in
the Amended VRAP remediation plan and, subject to theterms of Paragraph 6 (1.) above,
will retain liability relating to any remedial obligations asto the environmental condition
of the Property as that condition existed before the Lease commenced (pre-Lease
Environmental Conditions™). Unitil agrees to.protect, defend, and hold harmless, New
Yard and its officers, directors, shareholders, partners, members, employees, agents,
parent, subsidiary and affiliated entities, successors and assigns-(collectively “New Yard
Group”) from and against any governmental claims, demands, losses, damages, costs,
expenses, liabilities, assessments, fines, penalties, charges, administrative and judicial
proceedings and orders, judgments, causes of action, remedial action requirements and/or
enforcement actions of any kind (including, without limitation, attorneys' fees and costs)
directly or indirectly arising out of or attributable to alleged liability on the part of New
Yard for environmental conditions existing at the Property before commencement of the
Lease, to the extent that such government claim for alleged liability is based upon pre-
Lease Environmental Conditions at the Property not related to New Yard use and
activities at the Property. This indemnity does not extend to the acts or omissions of New
Yard or its employees, contractors, subcontractors or agents or to liability for violation of
Envirommental Laws unrelated to conditions that existed at the Property before
commencement of the Lease or to New Yard’s failure to comply with the Lease’s
Environmental Covenants. The scope of the indemnity obligations contained in this
paragraph includes, but is not limited to: (a) all damages and consequential damages; (b)
the cost of any required or necessary repair, cleanup, or detoxification of the applicable
real estate and the preparation and implementation of any closure, remedial, or other
required plans, including without limitation: (i) the costs of removal or remedial action
incurred by the United States government or the State of Maine or response costs
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incurred by any other person, or damages from injury to, destruction of, or loss of, natural
resources, including the cost of assessing such injury, destruction, or loss, incurred
pursuant to the Comprehensive Environmental Response, Compensation and Liability
Act, (CERCLA) as amended; (ii) the clean-up costs, fines, damages, or penalties incurred
pursuant to any applicable provisions of Maine law; and (iii) the cost and expenses of
abatement, correction, or cleanup, fines, damages, response costs, or penalties which
arise from the provisions of any other statute, law, regulation, code, ordinance, or legal
requirement, state or federal. This indemnification shall survive termination or expiration
of the Lease, or Sale or other transfer of the Property, but only as to claims for which a
Notice of Claim has been provided prior to such termination or expiration, or Sale or
other transfer of the Property.

(ii.) Unitil Indemnification for Injury and for Property Damage. Unitil agrees to

protect, defend, and hold harmless, New Yard and its officers, directors, shareholders,
partners, members, employees, agents, parent, subsidiary and affiliated entities,
successors and assigns {(collectively “New Yard Group”) from and against any third party
claims, demands or causes of action for bodily injury, personal injury, death, or property
damage to the extent that willful or negligent acts or omissions undertaken by Unitil after
commencement of the Lease caused such damage, arising out of Unitil’s remediation
activities on the Property, failure to comply with its VRAP obligations or its continuing
use of its natural gas facilities located on the Property. This indemnification does not
extend to claims, demands or causes of action resulting from the willful or negligent acts
or omissions of New Yard or from New Yard’s breach of any Environmental Covenants
or other Lease terms, restrictions or obligations imposed upon New Yard. When the
claim is caused by the joint negligence or willful misconduct of Unitil and New Yard or
Unitil and a third party unrelated to Unitil, except Unitil’s agents, employees, or invitees,
Unitil’s duty to defend, indemnify, and hold New Yard harmless shall be in proportion to
Unitil’s allocable share of the joint negligence or willful misconduct. This
indemnification shall survive termination or expiration of the Lease, or Sale or other
transfer of the Property, but only as to claims for which a Notice of Claim has been
provided prior to such termination or expiration, or Sale or other transfer of the Property.

(n.) Notice of Claims, In the event that any member of the Unitil Group or the New
Yard Group (each an "Indemnified Group") has presented against it a demand, claim, or written
notice, which demand, claim, or written notice constitutes or asserts a matter with respect to
which such member of an Indemnified Group is entitled to be indemnified (a "Claim"), then and
in such event, the party receiving such Claim (the "Indemnitee") shall timely notify the party
obligated to provide such indemnity (the "Indemnitor") in writing of the receipt of such Claim (a
"Claitm Notice™). The failure of an Indemnitee to provide timely Claim Notice , so as to avoid
prejudice to the Indemnitor shall terminate the obligations of Indemnitor with respect thereto.
With respect to any Claim, the Indemnitor shall have the opportunity to defend the Indemnitee
with counsel reasonably acceptable to the Indemnitee. The Indemnitor shall be entitled to
effectuate, at its sole cost and expense, a settlement of the Claim, provided that the Indemnitor
obtains a complete release in favor of the Indemnitee and all members of Indemnitee's
Indemnified Group with respect to such Claim. Each current or future member of an
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Indemnified Group is hereby designated as a third-party beneficiary with the independent right
of enforcement.

(0.) New Yard Liability Insurance. During the Lease term and any renewal periods,
New Yard shali maintain General Liability (CGL) insurance for damages because of bodily
injury to or personal injury to or death of any person(s) or property damage oceurring in or about
the Property in the following minimum amounts: one million ($1,000,000.00) dollars each
occurrence; two million ($2,000,000.00) dollars general aggregate, with such minimums to be
periodically adjusted over the Lease term to account to assure equivalent value in coverage.
New Yard shall provide a Certificate of Insurance to Unitil at least 10 days before
commencement of the Lease and before each renewal period. The insurance shall in no event
extend to or affect New Yard’s independent indemnification liability. The insurance policy
required herein shall: o

(1) be issued by insurance companies with general policyholder's ratings of at
least B+, :

(ii) name the Unitil Group as an additional insured;

(iiiy  provide that the insurance not be canceled or materially changed in the
scope or amount of coverage unless thirty (30) days' advance notice is given to Unitil;

(iv)  consist of a free-standing policy, not as contributing with, or in excess of,
any coverage that Unitil-or the Unitil Group may carry;

(V) be permitted to be carried through a "blanket policy" or "umbrella”
coverage;

(vi)  be'writien on an "occurrence” basis; and
(vii) be maintained during the entire Lease term and any extensions thereof.
(p.) New Yard Building Insurance. During the Lease term, New Yard shall keep any
buildings or structures on the Property, including improvements thereto, insured against damage

and destruction by fire, vandalism, and other perils, so called "All Risks" perils in such amounts
and coverages as New Yard in its sole discretion may determine.

(q.) Unitil Liability Insurance. During the Lease term and any renewal periods, Uninl
shall maintain General Liability (CGL) insurance for damages because of bodily injury to or
personal irjury to or death of any person(s) or property damage occurring in or about the
Property in the following minimum amounts: one million ($1,000,000.00) dollars each
occurrence; two million ($2,000,000.00) dollars general aggregate, with such minimums to be
periodically adjusted over the Lease term to account to assure equivalent value in coverage.
Unitil shall provide a Certificate of Insurance to New Yard at least 10 days before
commencement of the Lease and before each renewal period. The insurance shall in no event
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extend to or affect Unitil’s independent indemnification Hability. The insurance policy required
herein shall:

(1) be issued by insurance companies with general policyholder's ratings of at
least B+;

(ii)  name New Yard as an additional insured;

(iii)  provide that the insurance not be canceled or materially changed in the
scope or amount of coverage unless thirty (30) days' advance notice is given to New
Yard;

(iv)  consist of a free-standing policy, not as contributing with, or in excess of,
any coverage that New Yard may carry;

(v) be permitted to be carried through a "blanket policy” or "umbrella”
coverage,

(vi)  be written on an "occurrence" basis or subject to a reasonable self-insured
retention basis; and

(vii)  be maintained during the entire Lease term and any extensions thereof.

(r.) Parties’ Evidence of Insurance. By the commencement of the Lease term and upon
each renewal of its insurance policies, New Yard and Unitil shall give certificates of insurance to
the other party. Each certificate shall specify amounts, types of coverage and any required
waiver of subrogation and insurance criteria. The policies shall be renewed or replaced and
maintained by the party responsible for that policy. If either party fails to give the required
certificate within thirty (30) days after notice of demand for it, the other party may obtain and
pay for that insurance and receive reimbursement from the party required to have the insurance.

(s.) Property Leased in “As-1s” Condition:
The Lease shall provide as follows:

Unitil makes no representation or warranty concerning the condition of the Property,
including without limitation the condition of the Property, including without limitation, the
environmental or physical condition thereto, or the compliance of the Property with any or all
laws, rules and regulations, the suitability of the Property for its current use or New Yard's
proposed use. Unitil also makes no representation or warranty concerning the completeness or
accuracy of any surveys, plans, environmental reports, assessments, data or other information it
may have provided or will provide, which information is being provided as a courtesy. Unitil is
making no representations or warranties concerning any aspect of the Property, including its
condition, other than pursuant to the provisions of Paragraph 6 (i). New Yard therefore
acknowledges and agrees that it relies or will be relying on such information at its sole risk.
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New Yard expressly agrees that the Property is being leased “as is, where 1s,” with all
faults, and that New Yard is relying solely on its own opinions and the opinions of New Yard’s
agents and consultants as to the condition of the Property, the compliance of the Property with
any and all laws, rules and regulations, including without limitation environmental laws, rules
and regulations, the suitability of the Property for its current use and for New Yard’s proposed
use.

(t.) New Yard to Pay Property Expenges and Taxes: New Yard, as tenant. will pay all
costs related to the Property, including property taxes and assessments, excepting taxes on
Unitil’s and/or Propane’s improvements and personalty (such as its underground pipeline and the
gas transmission building and any other property stored at the Property, and real estate taxes on
the areas subject to the sublease back to Unitil over which Unitil and/or Propane will maintain
control). In the event New Yard fails to pay property taxes or other fees and costs, or causes
liens to be filed on the Property, Unitil may elect to pay such taxes, fees or costs and seek
reimbursement and costs and damages from New Yard. In the event New Yard fails to pay
taxes and assessments for more than two years (unless it is lawfully disputing those costs with
the City of Portland), or defaults as to any of its obligations beyond applicable notice and cure
periods Unitil may terminate the Lease, with any lease provisions relating to Unitil’s rights and
New Yard’s obligations to Unitil to survive the termination,

(u.) New Yard Responsible for Property Maintenance Expenses: New Yard, as tenant,
shall be responsible for all expenses related to the Property, including utilities, grading, plowing,
sanding, trash collection, and all fees and charges assessed against the Property, except for the
areas under the control of Unitil.and/or Propane.

(v.) Unitil Responsible for Any Environmental Monitoring and Further Remediation of
Property: Unitil, as landlord, shall be responsible for all costs to fund any monitoring and further
remediation of the Property as may be required by the DEP under the terms of the Amended
VRAP remediation plan, and its Certificate of Completion except that Unitil's obligation to fund,
monitor and remediate shall terminate upon New Yard’s purchase of the Property.

7. Brokerage Fees:

New Yard has retained Tony McDonald of CB Richard Ellis/The Boulos Company as its agent
in the Lease transaction. Unitil has engaged Frank O’Conner of the Dunham Group as its agent
in the Lease transaction. Unitil agrees to pay CB Richard Ellis/The Boulos Compaq&
from the Lease proceeds at closing. Unitil shall not be responsible for any other New Yard
brokerage fees or charges related to this transaction.

8. Notices:

Any notice relating in any way to this Agreement shall be in writing and shall be hand delivered
or sent by registered or certified mail, return receipt requested, or by recognized overnight
courier service which provides evidence of delivery (such as Federal Express) addressed to New
Yard or Unitil at the address and to the person listed for such party below, and such notice shall
be deemed delivered when so delivered by hand, or when so posted or when so deposited with
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such overnight courier. Either party may, by such manner of notice, substitute persons or
addresses for notice other than those listed in the first paragraph of this Agreement.

UNITIL: Northern Utilities, Inc. d/b/a Unitil
Mark H. Collin, Treasurer
6 Liberty Lane West
Hampton, NH 03842

Copy to:

Peggy McGehee
Perkins, Thompson
One Canal Plaza
P.S. Box 426
Portland, ME 04112

NEW YARD: New Yard, L.L.C.
Phineas Sprague
58 Fore Street
Portland, ME 04101

Copy to:

Peter Plumb,

Murray, Plumb and Murray
P.O.Box 9785

75 Pearl Street

Portland, ME 04104

9, Miscellanecus:

(a.) Entire Agreement: This Agreement and attached Schedules contain the entire
agreement of the parties with respect to the subject matter that it covers, and supersedes all prior
or other negotiations, representations, understandings and agreements of, by or among the parties
which are fully merged herein. Except as otherwise specifically provided in this Agreement, no
copditions, usage of trade, course of dealing or performance, understanding or agreement
SR modify, vary, explain or supplement the terms or conditions of this Agreement will
be binding unléss hereafter made in writing and signed by the party to be bound, and no
modification will be effected by the acknowledgment or acceptance of documents containing
terms or conditions at variance with or in addition to those set forth in this Agreement, except as

otherwise specifically agreed to by the parties in writing.

(b.) Amendments, Waivers; This Agreement may be amended, modified, superseded or
canceled, and any of the terms, covenants, representations, warranties or conditions hereof may
be waived, only by a written instrument executed by the parties hereto, or, in the case of a
waiver, by or on behalf of the party waiving compliance. The failure of any party at any time or
times to require performance of any provision hereof shall in no manner affect the right at a later
time to enforce the same. No waiver by any party of any condition, or of any breach of any term,
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covenant, representation or warranty contained in this Agreement, in any one or more instances,
shall be deemed to be or construed as a further or continuing waiver of any such condition or
breach or a waiver of any other condition or of any breach of any other term, covenant
representation or warranty. No course of dealing between or among any Persons having any
interest in this Agreement shall be deemed effective to modify, amend or discharge any part of
this Agreement or any tights or obligations of any Person under or by reason of this Agreement.

(c.) Agreement Binds Successors; Waiver; Entire Agreement; Governing Law: This
Agreement shall be binding upon and inure to the benefit of the successors and assigns of the
parties. This Agreement may not be modified, waived or amended except in a writing signed by
the parties hereto. No waiver of any breach or term hereof shall be effective unless made in
writing signed by the party having the right to enforce such a breach, and no such waiver shall be
construed as a waiver of any subsequent breach. No course of dealing or delay or omission on
the part of any party in exercising any right or remedy shall operate as a warver thereof or
otherwise be prejudicial thereto.. Except as otherwise provided in this Agreement, any and all
prior and contemporaneous discussions, undertakings, agreements and understandings of the
parties are merged in this Agreement. This Agreement shall be govemed by and construed and
enforced in accordance with the laws in effect in the State of Maine, without regard or reference
to its conflict of laws principles. |

(d.) Assignment: This Agreement and any rights and obligations hereunder shall not be
assignable or transferable by New Yard (including by operation of law in connection with a
merger.or sale of stock, or sale of substantially all the assets) without the prior written consent of
Unitil, except for purposes of providing New Yard, or its sole member, The Portland Company,
an appropriate Exchange Property for the Lease pursuant to Section 1031 of the Internal Revenue
Code . Any purported assignment without such consent shall be void and without effect.

(e} No Third Party Beneficiaries: Except as provided with respect to indemnification as
set forth in this Agreement, nothing in this Agreement shall confer any rights upon any Person
other than the parties hereto and their respective heirs, successors and permitted assigns.

(f) Governing Law; Submission to Jurisdiction: This Agreement and the obligations of
New Yard and Unitil shall be governed by and construed and enforced in accordance with the
substantive and procedural laws of the State of Maine, without regard to rules on choice of law
or to conflict of laws. Any action to enforce the terms, whether by arbitration or judicial decree,
shall be brought in Cumberland County in the State of Maine. Each party hereto agrees that it
shall submit to the jurisdiction of such arbitration or courts for purposes of actions to gnforce the
terms of this Agreement. '

(g.) No Strict Construction: Notwithstanding the fact that this Agreement has been
drafted or prepared by one of the parties, New Yard and Unitil confirm that both they and their
respective counsel have reviewed, negotiated and adopted this Agreement as the joint agreement
and understanding of the parties, and the language used in this Agreement shall be deemed to be
the language chosen by the parties hereto to express their mutual intent, and no rule of strict
construction shall be applied against any Person.

(h.) Representation by Counsel; Interpretation: New Yard and Unitil each acknowledge
that it has been represented by its own counsel in connection with this Agreement and the
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transactions contemplated herein. Accordingly, any rule of law or any Jegal decision that would
require interpretation of any claimed ambiguities in this Agreement against the party that drafted
it has no application and is expressly waived.

(i.) Expenses: New Yard and Unitil agree that, regardless of whether the transactions
contemplated hereby are consummated, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby, including without limitation legal, due
diligence, accounting and investment banking fees and expenses, shall be paid by the party
incurring such costs or expenses, except as otherwise specifically provided in this Agreement.

(j.) Headings: The section and paragraph headings contained in this Agreement are for
reference purposes only, and shall not in any way affect the meaning or interpretation of this
Agreement. '

(k.) Severability: Whenever possible, cach provision of this Agreement shall be
interpreted in such manner as to be valid and effective under applicable law, but if any provision
of this Agreemient or the application of any such provision to any Person or circumstance shall be
held invalid, illegal or unenforceable in any respect by a coutt of competent jurisdiction, such
invalidity, illegality or unenforceability shall not affect any other provision hereof nor the
validity of the whole.

(1.) Counterparts: This Agreement may be executed simultaneously in one or more
counterparts (including by means of facsimile signature pages), all of which shall be considered
one and the same agreement, and shall become effective when one or more such counterparts
have been signed by each of the parties and delivered to the other party.

THE PARTIES SO AGREE THIS __ DAY OF JUNE, 2012.
Northern Utilities, Inc., d/b/a Unitil

.

By: ; P
Mark H. Collin Treasurer
Northern Utilities, Inc. d/b/a Unitil

By!
Portland Company, 3o vémber
Phineas Sprague, President.
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[PO126855,1}

List of Schedules

Option Agreement — Unitil and New Yard, LLC
Survey and Property Description
Excluded Assets
Agreement and Modification of 2003 Lease between Unitil and NGL-NE, LLC
Site Access Agreement
Notice and Acknowledgement of Site Contamination and Safety Rules
Notice: Environmental Remedi ation-Sitc (with Notice to Contractors)

Notice: Environmental Remediation Site (for Public)

i9



SCHEDULE 1



Tt &2 A,

Sreser \\

and New Yard, LLC

Schedule 1 — Snrvey and Property Description

to Option Agreement between Unitil

“a-a Aarmami s AAADE T A P i Ebrr Yl D
haies wa Pmrra QAn LraaT 0 dasd POLTY o
Thdvais €0 FRET Hiaie " e Ao 7813
L A, P ARG

P, alurexin TEw ) Adamomn 1L Al Do G-
At T T ST T A s Pt it O Py pant

na, - a7 24 o
. h«n!a. a7 200 2

FOak v h (B8 | L Al Frmerd puvh 700,834 Ig0r "
R pemey

FLAW OF FRGFEATY

FOrTL a0, Finnag
et

[

Aloerrcmws Urnicimies

H. I & E. C. JORDAN = sjuavirons

e Aty 4
et 170 0 vy iy 18 Ay TS

] e N e e e




Schedule 1 — Survey and Property Description
to Option Agreement between Unitil and New Yard, LLC

INLAND PARCEL 1:

A certain lot or parcel of land, with the buildings thereon, lying southerly of West Commercial
Street, in said Portland, and westerly of Portland Bridge, so called, and bounded and described as

follows:

Beginning at a point and monument on the line of the Portland Terminal Company location
which said line was formerly the southerly line of the Maine Central Railroad Company location
and which said point and monument are two hundred and forty (240) feet westerly of the center
line of a passage-way leading from West Commercial Street to said Gas Company’s works,
thence easterly by said line of said Portland Terminal Company location, about five hundred and
forty-seven (547) feet to the point of intersection of said line with the westerly boundary of the
property of said Portland Terminal Company lying southeast of the lot hereby conveyed, thence
southwesterly by said westerly boundary and by the line that was formerly the northerly location
line of the Eastern division of the Boston and Maine Railroad in its southwesterly course toward
Turner’s Island, about five hundred and twenty (520) feet to the land of said Terminal Company
tying southwest of the lot hereby conveyed, thence northwesterly by said Portland Terminal
Company's land about three hundred and ninety-two (392} feet to the point begun at.

Meaning and intending hereby to convey a lot of land triangular in shape containing about one
hundred and three thousand, five hundred and forty-six (103,546) square feet and being entirely
surrounded by the land of said Poriland Terminal Company.

INLAND PARCEL 2:

A certain lot of land in said Portland adjacent to the southwesterly side of land now occupied by
the Gas Plant of said Portland Gas Light Company, situated southeasterly of West Commercial
Street, opposite the foot of Beach Street, bounded as follows:

Beginning at a granite monument at the most southerly comer of said gas plant lot westerly of
the formerly Portland Saco & Portsmouth Railroad; thence northwesterly along the
southwesterly side line of said gas plant lot three hundred ninety-two and fifty-six hundredths
(392.56) feet to a granite monument at the most westerly corner of said gas plant lot, this last
mentioned monument being twenty-four and five tenths (24.5) feet southeasterly, measured at
right angles, from the base line of location of the Portland & Kennebec Railroad Company,
adopted May 1, 1865, and recorded in the Cumberland County Commissioner’s Records of
Railroad Locations, Book 1, Page 38; thence southwesterly on a straight line paralle! with said
base line of location, a distance of one hundred eighty and ninety-seven hundredths (180.97) feet
10 a concrete monument; thence southeasterly on a straight line parallel with and one hundred
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sixty-five (165} feet distant southwesterly, measured at right angles from the aforesaid
southwesterly line of said gas plant lot, a distance of four hundred thirty-five and seventy-six
hundredths (435.76) feet to concrete monument; thence northeasterly on a straight line one
hundred sixty-seven and nine tenths (167.9) feet to point of beginning containing sixty-eight
thousand three hundred forty (68,340) square feet of land more or less.

Being the same premises conveyed to the said Gas Company by Portland Terminal Company by
deed dated December 22, 1925 and recorded in said Registry of Deeds in Book 1222, Page 188.

JSHORELAND PARCEL NOT DESCRIBED: SEE SURVEY, PAGE I}

PERMITTED EXCEPTIONS:

1. Rights and privileges in favor of the Proprietors of the Cumberland and Oxford
Canal and the Portland, Portsmouth and Saco Railroad referred to in a deed from Caleb S. Hatch,
Executor of the Estate of Sarah C. Smith, to Charles L. Clapp, dated February 4, 1807 and
recorded inthe Cumberiand County Registry of Deeds in Book 195, Page 521, and in a deed
from John Brackett to Charles L. Clapp, dated February 4, 1847 and recorded in the Cumberland
County Registry of Deeds in Book 201, Page 265.

2. - Rights and easements granted 1o Joseph McKeen and John Pa&en, as Trustees
f£/blo the Kennebec and Portland Railroad, by James B. Brown, et al. in an instrument dated June
12, 1863 and recorded in the Cumberland County Registry of Deeds in Book 322, Page 194,

3. Condition regarding maintenance of a fence set forth in a deed from Portland
Terminal Company to Portland Gas Light Company dated December 22, 1925 and recorded in
the Cumberland County Registry of Deeds in Book 1222, Page 188.

4. Rights and easements granted to Central Maine Power Company and New
England Telephone and Telegraph Company by Portland Gas Light Company in an instrument
dated November 1, 1951 and recorded in the Cumberland County Registry of Deeds in Book
2070, Page 128.

5. Rights and easements granted to Central Maine Power Company by Portland Gas
Light Company in an instrument dated January 6, 1956 and recorded in the Cumberland County
Registry of Deeds in Book 2276, Page 265.

6. Rights and easements granted to Koppers Company, Inc. by Portland Gas Light
Company in an instrument dated June 7, 1966 and recorded in the Cumberland County Registry
of Deeds in Book 2963, Page 234.
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7. Rights and easements granted to Central Maine Power Company by Northern
Utilities, Inc. in an instrument dated September 2, 1982 and recorded in the Cumberland County
Registry of Deeds in Book 5061, Page 229.

g, The resting deed from Charles L. Clapp to Portland Gas Light Company dated
December 13, 1849 and recorded in the Cumbertand County Registry of Deeds in Book 35, Page
245 conveyed property by book and page references only. The first parcel conveyed in that deed
contained an incorrect page reference of Page 397. The correct page reference should have been
379. This appears 1o be clearly a scrivener’s error.

9. Access to the premises from Commercial Street across the land now or formerly
of Portland Terminal Company was reserved by Portland Gas Light Company in a deed to
Portland and Kennebec Rail Road Company dated October 6, 1865 and recorded in the
Cumberland County Registry of Deeds in Book 346, Page 376 and in a deed to Maine Central
Railroad Company dated May 5, 1897 and recorded in the Cumberland County Registry of
Deeds in Book 648, Page 488.

10.  The Grantor and Grantee indices in the Cumberland County Registry of Deeds
were run for Portland Gas Light Company to December 28, 2001. As for Northern Ultilities, Inc.
as well as Bay State of New Hampshire, Inc. and Allied New Hampshire Gas Company,
however, only the Grantor index was run from 1966, the date of the merger of Portland Gas
Light Company with various other Maine corporations in which the surviving corporation was
Northern Utilities, Inc., a Maine corporation, to December 28; 2001, and only instruments
referencing property in Portland or referencing no property location at all were reviewed.
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Schedule 2 — Excluded Assets
to Option Agreement between Unitil and New Yard, LL.C

Excluded Assets:

(a) The peak shaving/compressor building, located outside of “Lease Area A”, “Lease Area
B1”, Lease Area B2 and “Lease Area C”, as identified in the Sketch Plan attached as Exhibit 3
to Schedule 3 (*Agreement and Modification of 2003 Lease between Unitil and NGL-NE, LLC),
is expressly excluded from the Property.

(b) The utility regulator building (Building B), located north of “Lease Area A” and east of
“Lease Area B1”, as identified on the Sketch Plan, attached as Exhibit 3 to Schedule 3
(“Agreement and Modification of 2003 Lease between Unitil and NGL-NE, LLC ) is expressly
excluded from the Property.

(c) Unitil’s natural gas pipelines, facilities and related appurtenances are expressly excluded
from the Property.

Said Excluded Assets shall be depicted on a plan of the Property to be attached to the Lease and
incorporated by reference.
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SCHEDULE 3

to Option Agreement Between Unitil and New Yard, LLC

AGREEMENT AND MODIFICATION
OF 2003 LEASE

between Unitil and NGL-NE, LLC



AGREEMENT AND MODIFICATION OF 2003 LEASE

This AGREEMENT is entered on this 47" day of May, 2012, between Northern
Utilities, Inc., d/b/a Unitil, a New Hampshire corporation with an address of 6 Liberty Lane
West, Hampton, N.H. 03842 (*Unitil”"} and NGL-NE, LLC, a Delaware limited Iiability
company with an address of 6120 South Yale Ave., Suite 803, Tulsa, OK 74135 (“Propane”).

WHEREAS Unitil owns the property known and numbered as 40 West Commercial
Street, Portland, Maine (the "Site™);

'WHEREAS in 2003, Unitil and EnergyUSA Propane, Inc. ("Energy™) entered into a

“Ground Lease Agreement” and “Agreement Relating to Lease of Certain Real Property”, copies

of which are anached 2s Exhibit 1 and Exhibit 2, respectively (heremafter collectively referred

to as the “Propane Lease™). Energy assigned its rights in the Propanc Lease to Propane. Pursuant
to the Propane Lease, Propané leases fror Unitil, until March 15, 2048, Area A of the Site, as
shown on the Modified Sketch Plan (*Sketch™), attached hereto as Exhibit 3, to operate a
propane distribution facility. The Propane Lease grants Propane a right of first refusal to extend
the Propane Lease to Areas B-1 and B-2 as shown on the Sketch, exercisable upon_Unitil’s
agreement to sell to Propane its three propane tanks and related propane tank assets on the Site
for 326,537, and a second right of first refusal to extend the Propane Lease to Area C, as shown
on the Sketch, exercisable upon Unitil's discontinuance of its use of Area C for. pipe storage, all
pursuant to the terms of paragraph 31 of the Ground Lease Agreement, Exhibit 1, and paragraph

1 of the Agreement Relating to Lease of Certain Real Property, Exhibit 2 (“Right of First
Refusal™);
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WHEREAS in 2011, Unitil listed the Site for sale or lease;

WHEREAS in 2012, Unitil entered into a Letter of Intent with a boatyard developer,
New Yard LLC (“New Yard™) for it to lease the entire Site from Unitil for a period of 50 years 1o
develop and operate a boatyard facility, subject to all leasehold ri ghts held by Propane under the
terms of the Propane Lease as modified by this Agreement (including the Exhibits attached
hereto), and to accept assignment of Unitil's interest in the Propane Lease (“Boatyard Lease™);

WHEREAS New Yard desires to use Area C where approximately shown on the Sketch,
Exhibit 3, and as may be more particularly delineated by on-site markers and a Subsequent
survey as part of its boatyard facility;

WHEREAS, Propane currently leases Area A and desires to buy the three propane tanks
and to extend the Propane Lease to Area B-1 and B-2, and further desires to have a leasehold
right of access over that part of Area C identified on the Sketch, Exhibit 3, as the Area C Access
Area.

WHEREAS Unitil proposes that Propane exercise its Right of First Refusal as to the
three propane tanks and related propane tank assets as specified in Exhibit “D” to the 2003
Ground Lease Agreement, for 326,537, with Propane’s leasehold expanding thereby to Areas B-
1 and B-2, and that Propane release any rights it may have to Area C, including its Right of First
Refusal, subject to Unitil providing Propane a leasehold right of access over the Area C Access
Area in accordance with the terms of the Propane Lease;

WHEREAS, Propane is willing to accept Unitil's proposal, but only upon the terms and

conditions set forth herein.

000002



NOW, THEREFORE, in consideration of the foregoing and for other good and vajuable
consideration, the receipt and legal sufficiency of which are hereby acknowledged, Unitil and
Propane agree as follows:

1. The parties shall mark the physical location of Area C and the Area C Access
Area (“Locations™), which Locations shall control over the approximate locations of Area.C and
the Area C Access Area shown on thc'Sketch, ExhIbit 3, and agree further that, at such fime as
the Locations are described by & mutually acceptable survey (“Survey”™) the Survey will control
between the parties and as to the Propane Lease, and as to any subsequent agreement that Unitil
may enter into with New Yard or any other third party.

2. Propane will disconnect its electrical service from Unitil’s electrical service by
June 1, 2013, unless alternative arrangements are made beforehand, either with Unitil or its
Propane leasehold assignee.

3. Atsuchtime as Unitil notifies Propane that it has assigned the Propane Lease ‘to
New Yard or its assignee (**Assignee™), Propane will add said Assignee as an additional insnred
in accordance with the terms of paragraph 5(a) of the Propane Lease (Exhibit 1).

4, Upon Propane’s delivery to Unitil of $26,537 by wire transfer of immediately
available funds to a bank account specified by Unitil, and delivery of its duly executed Exercise
of Right of First Refusal and Release of Rights to Area C, in the form attached as Exhibit 4,
Unitil will deliver to Propane a duly executed Bill of Sale of the three propane tanks and related
assets in the form attached as Exhibit 5 (which incorporates the terms of Exhibit “D" to the 2003
Ground Lease Agreement), and a leasehold right of access over the Ares C Access Area in the
form aftached as Exkibit 6, and will further, in due course thereafter, disconnect its piping to the

three propane tanks.
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5. The terms of the Propane Lease are modified by, but only 10 the extent of, the

express terms of this Agreement and the Exhibits, Locations and Survey referenced herein.

DATED:
By:
Iz
DATED:
By:

NORTHERN UTILITIES, INC.
a LT

TeA S A

rd

;\‘E} -NE. LLC,!/

ciu aﬁ!h 1ized
Brian K. Pauling Lm-... h{
COO /NGLEP Midstream

06G004



EXHIBIT 1 to
Agreement and Modification
of 2003 Leass

Execntion Copy
GROUND LEASE AGRFEEMENT

[Portiand, Matne]

THIS GROUND LEASE AGREEMENT ("Lessc”) i3 made and eniered into ns

of the {5 7 day of March, 2003 by end between Northemn Utilities, Inc,, 2 New
Hampshiro corporation, hereimafier reforred 1o 21 “Lessor”, and EosrgyUSA. Propams,
Inc., 2 Delaware carporation, hereinafier referred to as "Lessee”,
WITNESSETH:
in coasidemtion of the mutal promises herehafler set forth, 1111: pnﬁm do
hereby agree 1o the following, intznding to be legally bound herehy:
1. -LEASEY) PREMISES. Lewsor is the owner of thet cerisin land

commonly kown a5 Lot 2 Commersial Street Jocated in Portland, Maine (the “Real
Eswte™) and Jegally desefibed on Exhibit “A" attached hereto. Subjécé to thuﬁe ﬁatters,
if mny, se1 forth on Exhibit "B" stteched hereto (“Permined Exﬁcpdcns"); ‘Léss;or doss
hereby lease unto Lessés that portion of tha Real Estate ng dmﬁbé& nnd &ho;ﬁ: as Lease
Area A on the sketch plan which is atzched herew as Exhibit “C™ (the "Leased
Premises”). During the term of thus Lease, Lesses shall also have the nonexclusive, but
unrestricted, right of ingress and egress to and from the Leased Prcnﬁscé avet rlhe portion
ofﬁ:‘c Real Estatz ay shown on the sketch plan,

i TERM. Tbe iniflal term of this Lease shall be for n period of fonty five
(45) years commencing as of the date bereof. Thereafier, provided Lesser is un:rthm in

defeult under this Lcase, this Lease shall automatically renew for sucoessive onc (1) year
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periods unless cither party terminates this Lease by giving written natice 1o the other at
least sixty (60) days prior to the end of the then current reaewal ferm,

3. USE. Lesses shell hnve the right to use the Leased Premises for the
purpose of maintaining facilitjes and equipment, inchuding withott limnitation, buildings,
tanks, piping, pmps, drowms, meters and valves {al, on, ebove and under tha gronnd), for
the storage, distdbuting, loading and unlonding of propane gaa {collzctively tie “Gas
Focility”) and, with the prior written consent of Lessor, which comsent ghall not bo
wreasonably withheld, other uses ressonably incident to the storage of propeac and the
provision of propane services (imstallations and service).  In exercising s Tights
hereunder, Lesses shall not Interfere or otherwise mterially adversely affect the Real
Estate or Lessor's operations therean. Lessee acknowledges and aprecs that Lessar hpg
not made any represeotations or wamanties as to the condition of the Leased Premises
cxcept as may be expressly provided in this Lense and that Lesseo shall be responsible for
secwring any and nll required or desired prrmits and approvaly, Including without
limitatlon zoning, in order to opetate the Gas Facility and Lessee's business at the Leased
Premisey.

4. RENT, Lessec agrees to By 1o Lessar rent throughout the term of this
Lease, which rent shal} cansist of the following:

A Utifity Charges. Lessee shalt pay for the water, electric and other
utilities, if any, used at the Leased Premiscs by, through or under Lessee, If the Leased
Premises are not separately metered, Lessor shall invoice Lessee quarterly based upon
Lestor's reasonmble cstimation of Lessee’s utility consumption, which Lessor

detenmination shall be deemed final ang Getenminative, Notwithstanding the foregoing,
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Lessor, upon sixty (80) deys prior writien motlce to Lessee, may reqmire Lesser, at
Lessee’s expense, to bave the Leased Premises sepurately metered for the water, elechic
and other utilities, Additionally, Lesses reserves the tight at any tims to have the Leased
Premises seporately meiered, at Lessee's expenss,

B, Texes. Lesscc shall pay Lesses's proportonate shaye of the

. Beaeral real estate texes mud nssessments kevicd and assesed from fimn 1 timae, by,

thromgh or under a governmenta) cntity dgatnst the Real Estate based upon ths pereentage
of laod arca that the Leased Promises bears to the Real Bstate; provided, however, any
such.proportionate 3have reay be equimbly adjusted by Lessor in the event of any material
betterment or improvemeit to tha Ous Fucility or the Leased Premises by Lesses., Axny
sach eyuitzble edjostpen or, adfustment doe to the inchsian of Expmmsion Leased

Premises (as dnﬁpcd}ypin) shall also take into account the proportionate share of the tax
yoar before and afier which the adjustment event ocewred. Lessor snd Lesszes hereby

agree that, 25 of the date hereof, Lessee's proportionate share is twanty seven percent

{27%6). Lessee shall pay all vxes and assessments levied solely against Lassos’s trade

- fixtures and personal property and equipment campnsing the Facility located on the

Loased Promises,
5. INSURANCE
A Lesser's Insumance. I.zcasccah.ﬂl,atn!lnmcsdurmgt}mtcrmof
tlus Lease, maintain and pay for the following insurmee with a company or companies
authunzod 1o do business in the Stare of Maine and, vpon wolien request of Lessor,
de!wur and maintain with Lessor ar all times a current cestificate of mauranco ovidencing

said coverage: comprebensive public liability insurence in an amount not Jrss than Two
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Million Dollers (§2,000,000.00) (to bz increased from timo o time o5 reasenably
determined by Lessor), single Limit, with respect to personal injury, death and property
damuge {or any one occurrence.  The policy shell name Lesser as the insured and Lessor
as an additional insured and shafl hove sttached thereto s endersement which requires at
least fiflzen (15) days written notice to Lessor prior o concellation, teyminston or
medification. In the event of feilore of Leases to obiain o kesp in force serh imverance
policy and reoedy any sach lapse in insumnce covemge within thirty (30) days of the
date Legsee receives writien notice from Lessor, Lessor mzy obtain snid insurance and
Lesser ghall pay the premivm therefor and lso reimbirse Lessor for any expenditore for

obtaining such insurance upon Lessor rendering a bill therefore,

B. Lessors Insurance, Lesyor shall, et all times during the term of
this Lense, maintain and pay for the following insurance covering Lessor's adjoining land

and personal property with a company or companizs suthotized to do business in the

Stots of Maive and, upon written request of Lessee, deliver and maintain with Lesses st
ail tomes a cuncat certificate of insurance evidencing said coversge: comprehensive
public liability insurance m an arnount not less than Two Million Dollars (52,000,000.00)
(to be increzsed fom time to time ss reasonably determined by Lestee), single limit, with
tespect to personal injury, death and property damage for any one ocrurrence. The policy
shell namme Lessor as the insured and Lesses as an additional insured and shall have
attached thereto an endorsement which requites at least fifteen (15) days written notice to
Lessee prier 1o cancellation, termination or modification In the event of frilure of Lessor
ta obtain or keep in foree such insurance policy and remedy any such lapse in insurance

coverage within thirty (30} doys of the date Lessor receives written notice from Lessee,
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Lessce may obtain seid insurance snd Lessor shall pay the premivm therefor and aleo

reimburse Lesses for any expenditure for obtaining such infurance upon Legses rendering

& bill theredore,

c. Wslver of Subronntion. Lessor end Lesses each hereby waive nnyand
every claim for recovery from the other for any and all loss of or damage 1o the Leased Preguses
wm&m@hhmﬂmhmafimwh&u%ﬁmmgmmmmmmﬁwfin
the casc of Lessor, wlnchlussnrdamgamwvmd(nrlsmqumdhmundawbccwnnd)by
vaﬂdmﬂcallwnbhphym]ﬂxmg:inmmcepoﬁmu Inammha!th!smlmmwummﬂ
preclude the msipnment of eny such claim by subrogation (ar otherwise) to an ‘inswEnce
cmupmy(manyothupmm).usmrandussuunbsgmommmuchmsmmmmpw
whchhmmmmd,mmﬁzﬁmmm:,hnpdmdmmldmmcmmmm
nnnmnfth.czcmuuflh:smw]wahtrmdtohavcsaldmmmpchmspmpmymdoncd,if"
pecessary, 1o provent the invalidstion of sald insurnnes coverage by reason of said waiver.

6. INDEMNITY.
A. Lawee’s fodemaity.  Lessee ogrees that, to the extent ot txpressly

prohbibited by law, or coused by the negligent or wrifid miszencuct of Lessor or Lessor's officers,

) ngmt.s or :mployncs or ansing oul of & breach by Lessor ofm ovemnts under this Loase, Lesses

rising out ofwhgumﬁmu&thLmec‘sumormxpmcy aof the Leased Premises, or arising
from the negligenee of Lesser, or its BECUIS, CONTMCIONY, servants, employees, or mvitees, but
only 10 the extmt that all such obligations, Jiabllities, costs, damages, tlaims and ore no coversd
by 1he imsurance to bummntalnadby]mmdmehuumda



B. Lessor’s Indempity. Lessor agrees that, 1o the extent mt expressiy
prohibited by law, or cansed by the negligent or willful misconduct of Lessee or Lessee's
officers, agents or ¢mployees or arising out of a breach by Lesses of its covennnts nnder
this Lease, Lessor shall protect, indemuify and save Lagges and Lessee's officers, agents
and employees hanmless from and agninst any and ell obligations, Habilities, costy,
dameges, claims and cxpenses of whatever nature arisieg from iDhoy @ persons or
damagz to property on the Leased Premises arizing out of or iz connection with Lessor's
Wumhipofihcﬂﬂlﬁsmmmlﬁmr’sacﬁvﬂim,ﬂ'my,ontMlmndem“&or
erising from the negligence of Lessor, or jts agents, contractors, servants, employees, or
mvitees, but ondy to the extent that all such obligations, labilities, costs, darmspes, claims

znd expesses are not covered by the insuranco required to be maintatned by Lessor and
Lessee hercunder.

7. MAINTENANCE AND REPAIR. During the tern of this Leasa,
L BRADLE AND REPAIR,
Lesser, at Lessee’s expense, shal} (i) make all necessary repairs and replacements end

otherwise malntain the Gas Facility in good repair and operable conditiar and (i)
maintain the Leased Premises t 2 clean and safe condition, Lessor, at Lessor's expense,
shall maintain (consistent with past proctices) the route for inpress apd egress to the
Lensed Premises. In the exercise of its obligation under this paragraph, Lessar shall use

all rensonable effora not 1o materially adversely affect the ingress and/or egress to the
Leased Premises.

8. ALTERATIONS. Lessee, at Lessees expense, may ffom Ume to Hme
improve, modify, alter, adjus, expand or reduce the Gas Facility, including without

limitation, installing new piping and pumps end constructing and installing a loading

6-
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facility for its business operations. Lesses, ot Lessee’s expense, mny also improve,
medify and alter the Leased Premises, including without Jimitation, prading and
graveling, subjeet to the prior written appeoval -of Lessor, whick approval may be
withheld in Lcﬁsor’s sole discretion Lesses shall be requived to remove the Gas Facility
nnd any such alterations mnd addiliqns_at the end of the term of this Lease; provided,
however, Lessee shall not be obligated to (7). remove any buildings thet were on the
Leaszd Premtises ey of the date of this Lease or () restore the Innd If nltered with the
con.é:u.l of Lessor. Notwithstanding amyttdog contained hercin 1o the comtrary, the Gas
Facitity shall be opmatcﬁ and operoble ey an.independent opcration from any and ol
optrations of L;ssqr crm_rl‘_hu Real Estaté.

: 9 | NO _LIENS. Less:c covenapts and agress that np methnnic’s,

construction or other lien shail be prrmitied 10 accrue or be perfested againet the Leased

' Premises, the Real Estats or any part thereof for or o eccount of any action, mater or

thing required or penminted o be dons by Lesses under this Lease, If any mechanic’s,
construction or other Hen is filed against the Leased Premises, the Real Estate, or any part
thereof, for any reason ansing by, through or uoder.Lessee, then Lessee shall canse such
lien to be canceled and discharged of reeord or bonded over within thirty (30) days sfter
wriften request b)r Lts_sor. Futher, Lesses shall indemnnify and bold Lessor hanmiegs
from and against any loss which Lessor may sustain by reason of any such {eps being
filed agminst the Leased Premises; including ressomable anomeys” fees paid by Lessor as
related to such Lien.

10. SUBLETTING AND ASSIGNMENT. Lessce sball not (1) assign,

convey or otherwise tramsfer this Lease, or By part thereo! {ii) permit the assignment of
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this Lease, or any part thereof, by operation of law or otherwise, (iii) sublet the Leased

‘ Premises, or any part thereof, or (iv) permit the use of the Leased Premises, or any pant
thereof, by nny parties other than Lessee, its agents and employees, without Lessor's

pror written consent, which con-scm ghall not be unreasonsbly withheld, delayed or

conditioned. Lessee shall, by notice in writing, advise Lessor of its intention to nusipn or

sublet the Lensed Preouises, or any part thercof, Lesser's notice shall stam the game aed

address of the proposed nssignee ur sublessee and 1 copy of the propased nssignment or

sublense shall be delivered 1o Lessor with Lessee’s notice. Notwithstanding the

forcgoing, Lessce shall bave fe right, withour Lessor's prior written consent, to assign

this Lease or sublet all, but not a portion, of the Leased Premises to o parent or subsidiary

corporation of Lesses or 10 a saccessor by mergey, acquisition or consolidotion of Lessee,

its parent or subsidiary or 2o a corporation aequiring all or substantially all of the assets of

Lessen, ity parent or subsidiary, provided any such transferee shall have a net worth and

% - creditworthiness equal 10 or grenter the the net worth and creditworthiness of Lagsee g
of the dste hereof a3 reasomably determined by Lessor. Only in the event of an

assignment by Lessee which docs nof require Lessor's consent hermunder and sa long as

any sech assignee shall execule an mstrament jn writing (in form satisfactory to Lessar)
fally essuming all of the obligations pod lisbilities traposed upon Lessee under this Lease
and deliver the same to Lessor shall Lesses ba relieved of liebility from its obligations
under this Lease arising from end after tha effective date of such assignment. Any sale,
assigment, sublease or traunsfer of this Lease which is not in compliance with the

provisions of this paragraph shall ba of no effect and vaid,
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11, SUBORDINATION, This Lease shall be subject and subordinatz at all

times to the lien of eny mortgages now or heresfier placed by Lessor on the pareel of
which the Leased Fremises are a patt, Lessee hereby agresa to, and will upon demand by
Lessor, execute and deliver to Lessor such documents as may be required to cubordinate
the rights x;nd interests of Lesses created by this Lease to the licn of any present or future
mortgegs, or the purchaser at any forcelosure salo or at any sale under a power of sale
contained in mny such mortgage. Lessee sholl attorn o and tecogmize any such
meoetgages, trastee or other party =5 lessor in the event of foreclosure for the balance of
the term, subject 1o 8l of the termy and conditions of this Leasz. If Lesses is not in
defedlt of this. Lease, its tenoncy shall not be disturbed but shall contirne in foll {tree and
=ifect. Lewsor shali endeavor to obtain a subordimation, pon-disturbanes and attornrent
agreement from the holders of any morigages hereafler placed-on the parce] of which the
Lepsed Premises are g part.

. The term "mortgage” includes:mongages, deeds of trust or similar instnonents

and all modifications, cousolidations, extensions, renewals or replacemants thereof or

substitutes therefore. i o T :
~ 12. GOVERNMENT REQUIREMENTS. During the term of this Lease,

Lessee, ut Lessee's expense, shall comply with the Jowful sequirements of all county,
mumicipal, state and federal and other applicable:governmental authorities arising a5 g
result of Lessee's use and cccupancy of the Leased Premizes. Lesses shall-not conduct
nor permit to be conducted on the Leased Premiaes any business which is contrary to any

public law, ordinance or governmental regulation,

G
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13, CONDEMNATION/CASUALTY. If all or any pert of the Leased

Premises or & material portion of the Real Estate (such that there is no longer n viable
means of inpress and egress to the Leased Premises as determined by Lessor) is
condemned for mrry public use or purpose by any legalty constituted authority, then in
either such ovents this Leass shall terminate on the day when the Leaged Premises or the
Resl Hswmate sholl be so tokent avd rent shal be apportioned ay of that dme. Such
termination shal] be withont prefudice to the xights of either Lessor or Lesses to recover
mmﬁmﬁcmmncmdamingwthm:yfmmylmmdnmngc caused by such
cond:trmntion.- Neither Lessor nor Lessee shall have eoy rights in or to any awnard mads
tc':!hnathcrby the condemmning authority. As the Leased Premisea consists of land only,
Lessre shull have no ﬁghtto!minateﬂ:bhasnnwﬂ:awissbcmﬁﬂcmmyahnmm
of rent or rent adjustment in the event of damnge due to fire or other casualty to the
Leased Premises. If any such damage is caused to the Lensed Premises by Leages,
Lesses shall restore the Lessed Premises to the same condition as existed immediatety
preceding the damage.

14. SURRENDER OF THE LEASED PR_,EWSE".;. Al the expiration of or

sooner termination of this Lease, Leasee shall peacesbly surrender the Lonsed Premises in
tho sume condition and ropair as existed as of the datz of tis Lease, exeept loss by
conderanation. Lessee shell remove all of fis trade fixtures, tasks and other equiptment
comprsing the Gas Facility, whether or not installed by Lessee, from the Leased
Premises, including that atteched to, embedded in or under the land, but excluding any
buildings that were on the Leased Premises as of the date of this Lease, and ghal] repair
any dsmage 1o the Leased Premises caused thereby. Any such tade fixturey, ks and

10-
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other equipment not removed by Lessze thall, st the option of Lessor, become the
property of Lessor at the expiration of or earlier termination of this Lease or Lessor, at
Lossee's expense, moy remove and dispose of all such trade fixtures, tanks and othar
equipment without any lishility to Lessee therefore and Lesses shall, won demang of
Lessor, reimburse Lessor for the cost of such removal and disposal.

15. SIGNS. Lesser, at'Lessce's mxpense, may emet a sign identifyicg its
businzxs operations end the Gas Facility st the entrance to {tut on) the Leassd Pmﬁises;
provided, bowevss, that Lessee shall be silely responsible for obtaining &l requisite
pectits wnd complying wits all loeal rales, regulstions and ordiznees, Any such sign
and the Jocation fthersof shall 'be ‘subject m o prior written Bppttn"al of Lcssor which
upmwdshﬂlmlbcmmb&ymﬁlh:}d,d:layudmmﬁnﬂncd

16. EVENTS OF DEFAULT. Esch of the following shall constitate an
"Event of Default™ by Lessea:”

A. - Failue of Lesses to pay rent or any other monetary sum or i.iul:;ll::y
for which Lesses & obligated hereunder on or hefore thisty (30) days after the date due
or, in-the event oof a regular scheduled péyment, on or befors thirty {30) days after
demand for payment is made by Lessor '

B Failure of Lessee 10 ohserve or perform any of the terms,
covenants or conditions of this Liase and such default shall continue for thicty {30} days
afier written notice thereof from Lessor to Lassee; provided, however, if the nature of the
default is such hat it cannot be cured within thirty (30) days, Lassze shall not be deemed
in default provided Lessee has promptly commenced and diligently pursies the cure ta

completion thereafter, but in no event longes than ninety (90} days.
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C.  Any eftempt to essign, sublet or otherwise tansfer this Leasy,
cxccpl‘us otherwise expressly permitted by this Lease,

D, Lessee becomes the subject of voluntery or  invohmtary
procesdings under the fedzral or state bunkruptey statutes in effect from time o tims
which proceeding hns not been vacated within thirty (30} days.

E. Abnndonment of the Leased Prewmises by Legsee. Por purposes of
this Lease, the Leased Premises shall be desmed abandoned if either Lesser hng {x)
dcm&d&cL&wdhmﬁmm@)msadmymdaﬂcpmﬂumoﬁh:GuF&cﬂﬁyon
the Leased Premises for a period of two {2} yeors,

17. REMEDIES N THE EVENT OF LESSEE'S DEFAULT. Upon an
Event of Defrult, ia ddition to ol ofher rights acd semedies svailzble in law or equity or

granted elsewhere in this Legse, Lessor mwy, withoul nofice or demand:

A. Terminafe Lesace's right to possession with process of law without
terminafing this Leasc nod enter the Leased Premises and mke full and absolute
possession thereof, without such re-eatry czumng a forfeitire of the reat or other charges
to be paid arr}:ucovmmtabcpcrfurmcdbybcsmhucmdcr for the full term of this
Lease, and Lessor may thereafier lease or subleass the Leased Premises for such rent a3
Lessor may obtain, crediting Lessee with the rent 50 obtainad afier deducting the costs
Lessor incurs by such re-entry, leasing or subleasing, with Lessce paying the shortfall
between the rent obmined by Lessor and the rent due hersunder, if any. ey the remt

hereunder becomes due and payable
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B. Terminats this Lease and ro-cnter pod teke fall and sbaolote
possession of the Leased Premises free from mny further right or cloim by or ppninat
Lessze.

C. Bring an ejectment acton ogainat Lessce with costs and reasonsble

- Attorney’s fees added,
Adl yemedies provided for In this Lease sholl be cumnlative. Tipon any
- such Event of Defeult in which Lessor terminates this Lease, such tenmination shall be
cHective upon reconding with the Registry of Deeds of & Crrtifiezte txecuted by Legsor
. -evidencing the termination of such lease, which Certificate shaf] be conchumive as to the
matizrs set.fordh therein, '

18. RESERVATION OF.LESSOR'S RIGHTS.

A No Waiyer, The failure of Lessor to sesk redress for violstion of

.or to insist .upon the strict: parformance of any term, covenant or condifion of this Lease

. -shall .ot be. coustrued, taken or held to be.n waiver, acquiescence in or consent to any
. further.or succeeding violation oF the same term, covenant or condition. The receipt and
uss by Lessor of rent with kuo“;lcdgc of the breach of any term, cavenant or condition of
this Leasa shall not bo deemed to be a waiver of such breach. No provision of this Leage
shall be deemed to have been waived by a party hereto unless such warver be in writing
and signed by ’such party. Lessor rescrves the right 1o apply my peyments bward
dehinquent rent, currer reot, or any other m@u.

B. Accesy to Leased Premises. Lessor expressly reserves the dght 1o

enter onto the Leased Premises from lime to time for pwpeses of insmlling, constructing,

owning, melntaining, operating, repairing, altering, replacing, renewing and removing
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any wnd nll equipment snd faclities used by Lessor in comection with Lessor's utility
ond encrgy business, including but not limited to ey cathodic protection system or
security systern, located at, on, abu-ve or under the Leased Premises as of the date hereof
or a3 may bo installed hercefler us well as to perform mny ond all environmental
remediation, including but not limited to, installing and maintaining mny equiproent
pecessary of desireble for the yerformance of any meh eovironmental remediation,

19, QUIET ENJOYMENT. Lessor covenants and warrants that sp long ag
o Eveat of Defoult exists and with the exception of the riphts of amxy mortgages (o the
extent Lessor is npable to secure a nan-disturbance aprecmnrot, Lessze shall bave quiet
and peacefu) enjoyment of the Leased Premises during the term of this Leass,

20. NOTICE In cvery nstance where # shall be necessary or desirable for
Leggor or Lessce to serwe notice under thiy Lease, such notice shall be sent cither by
Usited States Registered or Certified Mail, postage prepeid, reputable overnight couner
service, postage prepaid, personal delivery or by fucsimile transmission provided o hard

copy 1s sent (post-ruarked) same day by repule mail to the partics ot the addresses set
forth below: .

If to Lassor:

Bay State Gas Company

300 Friberg Parkway
Westborgugh, Massachusetts 61581
Atz Yice President Operations
Tel. No. 508-836-7358

Fax No. 508-836-7075

With a copy to:
Bay State Gas Company

300 Friberg Parkway
Westborough, Massachnsstts 01581

14-
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Afta; Legal Department
Tel Mo 508-836-7000
Fax No.: 508-836-7039

If{o Lesses.

EnergyUSA Propace, Inc..

500 Mylrs Standish Bonlevard
Taunton, Messnchuactiy 02780
Atm: Presigerd

Tzl Mo, 508-E84-3050

Fax Ho, 50B-884.30%2

with a copy to:
North Amesican Propeoe, Inc,
- 707 East Maia Strest, Suits 1100
. Richmeond, Virgimia 23218
Atm: Robert R, Kaplan
Tel, No. BO4-645.2506
Fax No. B0A-546-3444
Notice shall be considered completo upen three (3) business days afler mailing,
one (1) business day afier being sent hy overmnight conrier, or same day as rcccivcdwifsmt
by elther personat delivery or by facsimile trensnussion, -
21, RECORDING. Neither thiz Lease or 3 short form bereof shall be
recorded usless cosentod fo in writing by both parties. If consented o In writing by
both partics, a mutualy acceptzble memorandem of Jeass roay be recorded. Tb::‘ cost of

recording such memorandum of lease shall be borne by the requesting pary.

22, SUCCESSORS AND ASSIGNS. This Lease shall be biading upor and
shall lnurc unto the benefit of the partles bereto and their respective legal representatives,

heirs, successors and permirted assigns.

15.
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13. SEVERABILITY. In the event that ona or mome provigsions of this Lease
shall be found to be unenforceabla by law ot in equity, the remainder of this Lease shall
not be affected and shall remain in full foree and effect,

24, DEFAULT BY LESSOR. In the event Lessor defanlts in the

performance of any of its obligations hercunder, and such defalt continues wacured (by
Lessor or 2oy mortgages of Lessar) for thirty (30) duys afier written notice from Lessee
to Lessar and to eny mortgages of Lessor for whom Lessee has been provided a nama
mdad&cax,thmlxmemzypmmcnnofmﬁghmmdmmdimanmmintquhy. 153
such defaull is not reasonably capable of being cured within thirty (30) days, then the
period for ciring such defiult shall be extended a3 long 03 Lessor (or it mortgages) hes
roaptly commenced the crre and diligently pursues the cure 19 completion,

25, HOLDOVER, Should Lesses hold over the Leased Premisza or any part
thereof, after the expiration of the tenn of this Lease, unless otherwise ngreed o in
writing, such holding over shall constitute tenancy from month to month only, and
Lessee shall pay a5 meathly rental two hundred pereent (200%) of the shen current rent,
Upon any bolding over, all other teems and provisions of the Lease then in effoct shall
rerain in effect. Such tenancy may thereafter be termuinated by cither Lessor or Lesses
upon sixty {60) days written notico by cither party to the other patty,

6. HEADINGS. Headings or titles of the paragraphs and subparagraphs are

inserted solely for the convenience of reference and shall not constitute a part of this
Lease, nor shall they affect itg meaning construction or effect,

27. ENTIRE AGREPMENT. This Lease constitutes the sole mnderstanding

of the parties hereto and any amendments or addidons shall be effective only when

16-
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reduced to writing and signed by the parties hereto. This Least aball be governed by the
iews of the State in which the Leased Premizes are locat=d,

28, FIXTURES. All trade fixtures, tanks and olher equipment and inventory
installed by Lessee at the Leased Premises shall remais the personal property of Legsee
and shall be exempt from the claims of Lessor or any mortgager or liea holder of Lessor
withoit regerd to the means by which the same are installed or astached,

29, ENVIRONMENTAL PROVISIONS. -~

‘A, Lesgor Obligations. Lessor covenants md agrees 1o indemnify,

defend and bold Lessce hermiess from any and 2l damages, demends, claims, actions,

conses of action, bssessraeats, coSts, -eXpenscs, iplerest, penaltins, fines, ressonsble
attameys” and consultants’ fres and cxpenses, atising fom or. ncuncd by Lessen as n
result of hazardous materials or toxic substances'(as such terms may be defined wunder
federal, state, or jocal law, defined herein a3 “Hazardons ‘Matcrials™) existing on the
Leased Premises as of the date of this Lease. Lessor further covenants and agrees to

- comply on and afier tbe datc hereof with all legal requirements applicable to the use,

utilization, hendling, storage and transportation: of asy Hezardpus Materials and

covenaols and agrees to indemnify, defend pnd bold Lessee harmiless fom any and all |

damages, demands, claums, actions, camses of action, assessments, costs, axXpenses,
interest, penalties, fines, reasemable attornays’ and consultasts’ foes and expenscs arising
from or Incwred by Lesser a3 a result of contarnination of the Leased Premises or the

Real Estate with Hazardous Materinls on or aflter the date hereof, where such

0a0co



contmination was cansed by the mots or omissions of Lessor, Lessor's agents,
contractors, servants, employees or jnvitoes during the term of this Leasa.

B. Lessee Obligations. lesser covenants and agrees to comply with
all lega! requbrements applicable to the use, wtilization, handbng, stornge and
transportation of emy Hazardous Materials and covenants and agrees 1o indermify, defend
and hold Lessor barmless fom agy and 2ll demages, demends, clabmy, setions, causes of
sction, assessments, costs, expenses, interest, peoaktics, fines, reasonable attorncys' and .
consoltanis’ feey and expenses arising from or incmred by Lessor as e resmht of
contaminating oflhnlzuscdﬁmimmlheRﬂJEsmmwithHmﬂmMntcﬁals,
where such contamination was caused by the acts or omissions of Lessen, Lesgee's
BETDU, CONDACIOTS, STTVANtS, cmployees or lnvitess during the tems of this Lease,

C. Survival of Obligatioms. The representations, warranties and
covenmnts contained berein shall continue and survive the termination of this Leass

30. BROKER'S FERS, Lessee and Lessor represent to sach other that there

are oo brokerage commissions or fecs due in connection with this Lease. In the event a

claim for any brokerage commissian or fee i3 made, the paty through whom such clamm
Is made shall Indemnify the other party, inchuding without limitation for reasapable
attomey's {ees.

31. RIGHT OF FIRST REFUSAL. As of the date hereof, Lessor and
Lessee catered into that certain Right of First Refusal Agreement {("ROF Agreement™)
whick ROF Agreement grants Lessee the right of first refusal 1o purchase those certaln
assets of Lessor set forth on Exhibit "D attached hereto ("ROF Assels™). When, os and

if Lessee exercises ity right of first refusal to purchase 1he three (3) liquid propanc storage

18-
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tanks listed as itemn () on Exhibit *D,” Lessor end Lessee agree that the Leased Premises
shall, es of the Closing Date {as defined in the ROF Agresmet), be sutomatically
expanded to include the land located in Lease Arez Bl nnd Lease Awa B2 (the “Armea B
Expansion Leased Premiscs”) as identified en that certain “Skeich Plan in Portland,

‘Mnine" prepared by Heyes Engineering, dated 12/20/01, a3 revised through September 3,

200 {the “Portiand Sketch Fian™). In the svent that Lessor xhell detenuins, in ity sole
discretion, that it no longsr regoires the vse of Lease Area C, 23 mecied on the Partland
Skeetch Plan, a3 a pipe stomge yard in connection with the conduet.of its utility tusiness,

Lessor shall provide written notice of such determinstion to the Lesses, speeifying the

date upon which it proposes (o close the pipe stomge yard-located in Lease ' Area C (the
“Sworega Ymd_L Closure Dz:tc") Effective 29 of the Storage Yant Closure Date specified

in such notice, the lend subject 1o this Leass shail be automatically expanded to include
the land located in Lcasa An'.a C (the.- “Arr:a C Expnnsinn Lcascd Prcmms, the Area B
Expansmn Leascd Prr:masm and thc A:ea C Expansmn Lcnsud mems:s are collectively
rcfun-:d 10 hcmn 29 thc "Expansion Lcas:d Pmmscs"] The Expammn D:ascd Premises
shall be subjl:t:I to all of the terms, oqvennnts, condztipms and restrictions mmder this Lease

andaﬂ:rlhuCloungDmm!hnmeofthcAmBExpansanmschmmmanﬂaﬂcr

* the Stornge Yard Closure Date In the cass of the Area C Expansion Leased Premiscs, the

term Leated Premises shell be deemed to include the Expansion Leased Premises,
During the term of this Lease, Lessee shall have thc mon—exe!uawc, but unn:smctcd right

of ingress and egress to and from the Expamzm[.mscd Prcnuscsovcrlhcbalanco of the
Real Estate,

19-
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32, FORCE MAJEURE If either party shall be delayed or hindered or is

prevented from the performanes of any net required hersmmder by reasors of war, fire or
other casualty, an act of God, strike, lock-out, Inbor trouble, shortage of materinis or
equipment or inability to procure sume feilure of power restrictive povernments] laws or
regulotions, tiot, insurrection of other causes beyond the contro) of the party delsyed,
thcupcrfonnanccufsunhalslmﬂbemmdfar&mp&ibdcfmmhﬁdzy. This
paragroph shall ot excuse Lesses from the timely payment of sent or any olher monttary
charges required under this Lense,

33, TIME Timrisnfthceswmin!hisLmaso,andnﬂpmvinimnﬂhjs
Leage wlating 1o the time of pedormmmre of any obligation noder fhis Lewse shai] be

strictly construed.

34. RELATIONSHIP OF PARTIES. Nothing contrined in this Leass shall
be deemed or construed by Lessor, Lessee, or by any third party, to croato the relationship
of prireipal and ageat, or of partuership or of joint venture between Iessor and Lesses, it
being understood and agreed that neither the method of computation of rest, nor any
other provision contained i this Leess, nor any acts of Lessor or Lessee shall be dremad
1o create any relationship between Lessor and Lessee otber than the relation of Jandlord

and tenant.

35. ATTORNEYS FEES. Notwithstanding anything contained herein io the
mnm:y.m:hemt!tmzcﬁhupmtyhmbrﬁ:gslcgn]acﬁonagainm the other arising
out of this Lease, the prevailing party shall be eptitied o reoover from the otber al] costs

of sult and reesonable stommeys’ fees.

20-
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36. EXCAVATING AND GRADING, Lessee shall not dig any holcy, make

any excevations, do any soil removal or grading (“Soil Activity”) on the Leased Premises
withou! the prior written appoval of Lessor, Lessor, in Lessor's sols discretion, upon
receipl of any request by Lessee to perform Soil Activity, may provide Lessee with ope
or more conditions that Lessor will require in connection with the perfo rmence of the Soil
Activity or may noury Legger .éf Lessor's denial of approval, i Lesser's sole distretion,
to perform all or any portion of the Soil Activity. Lessor shall respond to Lessee in
writing within thirty (30) days of Lessce's request. Any il by Lessor to respond
within said thirty (30} days shall be deemed to be deninl of spproval. Lessee shall
inderanify, defend and hold Lessor hermless from oy end al] damages, demands, claims,
Mm,cmmofmmm,mm,mm. imerest, penalties, finss,
reasoruble atomeys' fees and consultants’ feos and expenses arising from or incurred by
Lessor as a resnlt of Lc;m's Soil Activity, including but nof Emited to Lessee's fajlure
0 notify Lessor and compiy with ooy and all conditions required by Lessor,
Notwithsianding the foregoing, in the event of an coxrgzncy, Grantee shall endeavor to
provide noticz to Gaator but shal) not require approval of Grantor prior to performing
any such Soil Activity related to the tmergency.

37. COUNTERPARTS. This instrument may be executed in two or more
counierparts, cach of which shall be deemed ag origioal, but all of which together shall

constifule one and the same instroment,

21-
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T IN WITNESS WHEREODF, the parties hereto have executed this Lease a5 of the

day and year first above written, inteniing 1o be legally bound hercby.

ATTEST: LESSOR:

Morthern Utilities, Jnc.

ns:  Presidend= o Cro

ATTEST; LESSEE:

EnergylUSA Pmpanc, Inc.

By:

Jts:

22-
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IN WITNESS WHEREOF, the parties herelo have exscuted this Lease as of the
dny and year first above writien, intending o be legally bound herchy,
ATTEST: LESSOR:
Northern Utilities, Inc,

.By:

Its:

ATTEST: | LESSEE:

EnergyUSA Propane, Inc,

By:

SECRER s Peegid pwT




STATE OF OHID

¢

MLGA?LJ 58 [ 2hant /-F 2002
Then prrsonally appesred the above- namead f ._7;.-
a5 aforesaid, and scknowledged the forepoing instroment to be the free deed of

MNerthermn Utilitics, Inc., before me,

Tzt X LB Matary Public

My Commission Expires: __ /PP~ 7

reu

COMMONWEALTH OF MASSACHUSETTS

. 53 ., 200

s

Then perzonally appeared the above- named .
a3 aforesaid, and acknowledged tho forepoing strusoent to be the free act and deed of
EnergyUSA Propage, Inc., before me,

» Notary Public

My Commission Expires:

572767}

23-
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~13-03 09:55A robart kaplan

204 649 3444

STATE E OF 01D

+33

My rg’fﬁ":d} *

ﬂnwﬂ)‘. AR ‘2&0_3_

Then pensanally gppeared tho abavnrc—umed

as aforessid, pnd

acknewledged the forosy —W
EnergyUSA Propame, 1na, bufus w2 D08 Hstrumen 1 'be the fros acf and tead of

fizE;Aﬂmﬁﬂmludi). Erf s

. Bdrendo D, Cothy Nowry Public

STT6T 1

My'y Commission Bxptres; _#7, /31 Do

23
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EXHIBIT A

PARCEL 1.

A centain lot or parcel of land, with the buildings thereon, lying southerly of West
Commercial Street, in srid Portland, and westerly of Portland Bridge, so called, and bounded and
described as follows:

Beginning at a peint #nd monument on the line of the Portland Terminal Company :
location which seid line was fermerdy the southerly line of the Maine Central Railroad Company
location and which said point and monument are about two hundreq ang fonty (240} feet westerly
of the center line of & passape-way leading from WcSI‘CBmmcmi_al Street to said Gas Company's
works, thence easterly by sald line of said Portland Terruinal Compan). location, about ﬁ\;c
hundred dnd forty-seven (547) feet to the point of intersection of said Jine with the westerly
boundary of the propeny of said Portland Terminal Company lying southeast of the Jot hersby |
conveyed, thence southwesterly by sald westerly boundary and by (he line that was formerly the
northerly locution line of the Eastem division of the Boston and Majne Railroad in its
southwesterly course toward Turmer's Island, about five hundred and twenty (520) feet to the
land of ssid Terminal Company lying southwest of the jot hereby Conveyed, thence

nosthwesterly by said Portland Terminal Company's land about threg hundred and ninety-two

(392) feet to the point begun 8.

Meaning and intending hereby to convey a lot of tand tiangulacin shape contarning

about one hundred and three thousand, five hundred and forty-six (103.546) squure leel and

being entirely surrounded by the land of said Portiand Terminal Company,
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PARCEL 2,
A cenzin lot of land in said Portiand adjacent to the southwesterly side of land now
occupied by the Gas Plant of said Portland Gas Light Company, situated southeasterly of West
Commercial Strezt, opposite the foor of Beach Street, bounded as follows: Beginningaia

granite monument at the most southerly comer of said gas plant lot westerly of the formerly

Portiand Saco &. Punsmnuth Railroad; thence northwesterly along the southwesterly side line of

said ges plnm iot three hundred mncty-two and fifty-six hundredths (392. 56) fect to a granite
mcnumcnt 8t dn most wcsm-ly cormer of szud EB3 p]an( lot, this last mmnoncd monwment being
tw:nty—t’msr and ﬁvc u:mhs (24.5) fest southeasterly, measured at nght angles, fmm the base linc
of Yocation of t!gp)’t;’rﬂand& Kemmebec Railroad Company, adopted May 1, 1865, and recorded
in the Cumberiand Coiinty Commissioner's Records of Reilroad Locations, Book 1, Page 38
ihence southwesterly on a swaight linc paratlet with said base line of location, a-distance of one
huncirt:d cighty 'ahé ﬁincty-ééﬁﬁ hundmdihs (180.57) feet tt;.‘ﬂ concrote mopument. thence
southcastcrly on a stmgh: line para]lr.l with and one hundrcd s:x:y—ﬂvc {165) h‘:ﬂ distant
southwesterly, mcasurcd a ngm ang!cs from the aforcsa!d southwcsturly lint of said gas plant
lot, & distance of four hundr;d thirty-five and seventy-six hundredths (436.76) fect 10 concrele
monurnent; thenes norihe'astcr']y on a straight line ont hundred sixty-seven and nine tenths
(167.9) feet to point of beginning containing sixty-cight thousand three hundred forty (68,340)
square feet of land more or Jess,

Being the same premises conveyed 1o the seid Gas Company by Portland Terrminal
Cotnpany by deed dated December 22, 1925 and recorded in said Registry of Deeds in

Book 1222, Page 133.
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Exhibit “B”
[Poriland — Grownd Lezse)

Permitted Bxceptions

- Rights ang privileges in favor of the Propristors of the Cumbestand md Oxdord

Canal and the Portland, Portsmouth and Saco Railroad referred to in 1 deed from
Celeb S, Hatch, Executor of the Estate of Sarsh C, Smith, to Charles L. Clapp,
dated February 4, 1807 and recorded in the Cumberland Registry of Decds in
Book 195, Page 521, and in a decd from John Brackett 1o Chardes L. Clapp, dated
Februnry 4, 1847 amd recorded in the Comberland Comnty Registry of Deeds in
Book 201, Page 265.

. Rights and easements grnted 10 Joscph McKeen and John Patten, es Trosiess

Wothuchhecmdeﬁnnanihmd,bmeB.Bmwn, et al, in m
nstrument doted fune 12, 1863 and recordzd in the Crmbedand County Registry
of Decds in Book 322, Page 194,

. Condition regarding maintenance of a fence set forth i a deed from Portland

Terminal Company to Portland Gas Light Company deted Deceraber 22, 1925
and recorded i the Comberiand County Regisiry of Deeds in Book 1222, Pape
188.

. Rights and casements granted to Central Maine Power Company ond New

England Telephone and Telegraph Company by Portland Gas Light Company in
an instrument dated November 1, 1951 and recorded in the Cumbedand County
Registry of Deeds in Book 2070, Page 128.

. Riphin and enserments granted fo Central Maine Power Compony by Portland Gas

Light Company i an instrumest dated Jangary 6, 1956 mud recordad In the
Cumber{and County Registry of Deeds in Book 2275, Page 265,

. Righmmicascmmgmntcdenpmemnpany,lm.byPorﬁnndﬁssLigh:

Company in an instrament dated June 7, 1966 and recorded in the Cumberizad
Cousty Registry of Desds iy Book 2963, Page 234,

. Rights and casements gmnted to Central Maine Power Company by Northern

Utllities, Inc. in an instument dated September 2, 1952 and recorded in the
Cumberland County Registry of Deads in Book 5061, Page 229,

» The resting deed from Charles L. Clupp lo Portland Gas Light Company dated

Dccember 13, 184% and recorded In the Curaberland County Rogistry of Desds in
Book 35, Page 245 conveyed propesty by book end page references only. The
first parce] conveyed m that deed contained an incomect pape reference of Page
357. The correet page reference should have been Page 379. This appears to be
clearly a serivener’s emor
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. Access 1o the premises from Commercial Street across the lend now or formerly

of Portland Terminal Company wes reserved by Portland Gas Light Company ina
deed to Porttand snd Kemmebec Rail Road Company dated October 6, 1865 and
recorded in the Cumberiand County Registry of Desds In Book 346, Page 376 and
In 2 deed to Meine Central Reflroad Company dated May 5, 1857 and recorded in
the Cumberiand County Registry of Deeds in Book 648, Pagn 4388,

. The Grantor and Grantee indices in the Cumberiand County Registry of Decds

- were run for Portlond Gas Light Company to Deeember 28, 2001, - As for

Northern Utilities, Inc., a5 well ay Bay State of New Hompshire, Inc. and Allied "
. New Hempshirs Gas Company, however, only the Grantor index waz mm fom

1066, the date of the mevger of Portland Gas'Light Company with varons ofher

- Maine corporations in which the sarviving corperztion wes Northern Utilities, .
Ine., a Maine corporetinn, to December 28, 2001, and only instruments
referencing property in Portland or referencing po property location 2t all were

" reviewed,

B-2-
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SCHEDULE I ATTACHMENT A

SKETCH PLAN

IV
FPORTLAND, MAINE

ETEMBER 20, 200!

SCUE 17w f00° i —

FUYES ERGINERING, et 1. 60T SALEN STREET

CNVE ENCIEERS o MWAXERELD, MASS, 01850
SUREITRS TEL (781) Pes-2800

LAND

SHOWING LEASE ARFAS bt
FEBRURY & Zoaz
LERSE AREAS CHNGED

SEPTEMER 3 2002
CHUNGED
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Exhibit “p™
{Portland-Ground Lease]

Description of Assets located at Lot 2, Commercial Street, Portland, Maine subject to a
Right of First Refusal;

()

{b)
(2
@

=

Three (3) 36,000~ galltm licuid propang storpe tanks {sbove ground), located on
“Lense Area B1,” as identified on Atackment A to this Schedule !, “Skeich Plan

in Portland, Maine” by Heyes Engineering, dated 12/20/02, a3 :r.vmd throngh
Septambor 3, 2002 {the “Perthnd Sketch Plax");

Lot perimeter fmcing mm'm.mdmg “Lease Aréa A" and outsids of "Lease Ares
A," g identified on ths Portland Skeich Plan

Remote gas datcctiun nquipmcm locatod in fenced erens uiemiﬁ:d on the ?orﬂand
Slketeh Plan; .

Liquid propans, filling' mlmns {ocmed next to the 60 Oﬁﬂ-gaﬂtm hquid pmpam:
stomape tenks refereed to in {g)

Al m;rmv:mcnts. aﬁr.r thc date of this Agreement, (o the bmld.mgs and structures

' !mcd abovu

% Excluded Aésm:

{a) The peak shaving/compressorbuilding, located outside of “Lense Area A"

"LcasaA.maBl * “Lease Area B2” and l.mscﬁmC"as:dcnhﬁdmlhc

‘Portland Sketch Plan, is cxpmssiy sxelnded from, and is-oot snbject io,a nghl of

ﬁmrcﬁmn}, and

(b) The utility regulator building (Emlding B), located north of "Lease Area A™ and

east of “Lease Area BY,” ag identified on the Partland Sketch Plan, Is expressly
excluded from, and isno!subjmm a-right of first refusal.

14532 F
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Execution Copy
BILL. OF SALE

A
THIS BILL OF SALE is made as of March 75", 2003 (this “Bill of Sale™) by
Northemn Utilities, Inc., a New Hampshire corporation (the ™ Seller"), in favor o FE nergyUSA
Propane, Inc., o Delaware corporation (the “Buyer™),

WHEREAS, the Seller desires 10 sell to the Buyer, and ths Buyer desires to
purchase from the Seller, certain assels on the terms and subject to the conditions set forth
herein;

NOW THEREFORE, in consideration of the premises, the covenants contained
herein and for other good and veluable consideration, the receipt end sufficiency of which ere
hereby scknowledged, the Seller hereby agrees as follows:

1. Sule of Assets The Seller herchy sclis, assigus, transfers, conveys and
delivers to the Buyer, its successors and assigns, sl of the Seller's tight, title and interest in and
to {1} those pssets located ot Lot 2 Comsaercial Street, Poriland, Maine ond identified as
"Purchased Assets”™ on Schedule | hereto, but not inchiding ony assets identified 25 “Bxcluded
Assets” on Schedule 1 hereto, and (2) the vehicles Yisted on Schedule 2 hereto (collectively, the

“Purchzsed Assels™),

2. Porchase Price The aggregate purchase price for sl of the Purchused
Assets ehall be 566,372, The Purchase Price shall be payable on the date hereof by wire transfer
of immediatcly available funds to s bank account or bank aceounts designated in writing by the
Seller to the Buycr in connection with the delivery of this Bill of Sale,

3. Absence of Liens The Scller represents to the Buyer that it has good and
marketable titls to the Purchased Asssts, fres and clear of al] Yiens, claims, security interests,
charges and other encumbrances and all rights of third partics of any type of description
(collectively, “Lizns”) and that this Bill of Sale is valid and effective to transfer and assign (o the
Buyer good and marketable title to the Purchased Agsets, fime and clear of all Liens.

4, gndifien of the hased Assety The Seiler represents and warrants
that the liquid propane storage tanks inchided in the Purchased Assets are in good working order
and condition, ordinary wear and tear excepted,

5, A ent of Buver as Attormey in Faet  The Seller hereby
irrevocably makes, constitutes and eppoints the Buyer as its true and lawful attorney, with full
power of substitution, in its name or stead, but on behalf of and for the benefit of the Buyer, to
demand and receive from time to time any and all of the Purchased Assets hereby sold, assigned,
transferred or conveyed or intended =0 10 be, to give receipts, releases and acquittances for or in
respect of the Purchased Assets or any part thereof, and from time to Hme 1o institte and
prosecute in the namo of the Seller or in the nama of the Buyer, its successors or mssigns, as the
Iegal attorey-in-fact o f the Seller t hereunto d uly suthorized, for the benefit o { the Buyer, its
SUCCessors, or assigns, any and all proceedings at law, in equity or otherwise, that the Buyer, its
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successors of Rssigns may desm proper for the enforcement of any claim or right of any kind
hereby sold, assigned, tremsferred or conveyed or intended so to be, and to do &ll acts and things
in relstion 1o the Purchesed Assets that the Assiguer, its successors or assigns shall deem
desirable. The Seiler hereby doclares that the forsgoing powers are coupled with an interest and
shall not be revocable by it in any mamner or for any r=asomn, }

-6 Further Assurances The Seller hereby covenants that, ot any time from
time 1o time afier the delivery of ibis Bill of Sale, at the Buyer's request and without further
consideration, the Seller will do, execute, acknowledge mnd deliver or will cause 1o be done,
executed, acknowledged and delivered, all such further acls, conveyances, transfers,
assignments, powers of attomey, and 2ssuraNces 2s the Buyer may reasonsbly require more
effectively to comvey, transfer to er vest in the Buyer the Purchased Assels or better fo ensble the
Buyer to realize upon or otberwise enjoy any of the Purchesed Assets or to carry inlo effect the
intent and parposes of this Bill of Sale, .

/3 Execation In Coonterparts This Bill of Sale may be execnted in one or
meore counterparts, cach of which shall be deemed an original but gll of which together will
constituts one and the same instnmment,

. & Governing Law This Bill of Sale shall be govemed by and construed in
secordance with the laws of the Stale of Maine (withamt giving cffect to confiiet of Jaw

principles).
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Actepted and Acknowledged as of
this day of March, 2003

EnergyUBA Propane, [ne.
ns Boyer

By:
Name:
Title;

Northern Utilities, Inc.
as Seller
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Northern Utilitles, Inc.

as Seller
By:
Name:
Thle:

Accepted and Ackrowledged as of

this /57 day of March, 2003

EnerzyUSA Propane, Ine,

as Boyer

Name: ;,
Title: PersidmiT
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SCHEDULE 1

Assets Located at Lot 2 Commercial Street, Portland, Maine

A,

Purchased Asjgets:

1. Two 60,000 -gallon liquid propanc storage tanks (above ground), located af the
northwest end of “Lease Area A" as identified on Attachment A to this Schedule
1, "Sketch Plan in Portland, Maine” by Hayes Engineering, dated 12/20/01 as
wvised through September 3, 2002 (the *Portiand Sketch Plan™), together with all
related equipment and [iping attached to those tanke, and

2. One Corken liquid propane gas pump located in the visinity of the tanks described
shove,

3. The railrozd sidings and imloading towers located in Lease Area A in the Portland
Sketch Plen,

B. Exchuded Assets:

All other buildings, structures, equipment and attached piping not identified under A,

above, including but not limited to three 30,000-gallon liguid propane ges storage tanks

| 2422 v] F

{abuve ground), located outside of Lease Area A,
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SCHEDULE 2
Tronsferred Vehicles:

Location  Veldde #  Year Meke/model Type ‘ V:hit!il\’IN# VYehicle Tank Purcheas

. . . Weight Skre  Price (5)
Biet- IR M- 99 e kaoen Ifk;:_r-w g:gqqﬁ_zmu.l;mns 9600 HA 2,000

Potnd ~ IP 551997 Fad¥3S0 Uiy - JFEXFOBGSVMASISET 11000 WA 10000
Posthacd w 6 5% FedFID . Uy IFDNPMGANEIDSS 9000 N 3000
! Podsd 1P . CewCKISD B ICCEKISMBVEZOLST  o00 A | 1050

DCDOCSIVIETSA - !
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EXHIBIT 2 to
Agreement and Modification

003 Lease
of 2 ‘

AGBEEMENT RELATING TO THE
LEASE OF CERTAIN REAL PROPERTY

7
ThhAg:umm(thh“Asmm")hmnd&munﬁhhé:dﬂyuﬂJnch,
2003, between Notthern Utilitics, Inc, 8 New Hampabire corparation (tho “Cromtor™), md
EnegylISA Fropase, Ing,, 8 Delrware varparstion {the “Crntee™),

Wms,mmmm&mmmm,mdﬂmdnubawﬂ
2 Groand Lexys Agreememt {the “Ground Lesss P to which the Grantor e
wmmmmmnmmormmmlmamzwsm
Pmﬂmd,Mainc(ﬂm'medeuﬂm"Lnndewnfthmmmwﬁchhﬂmm:hm
Wmh&mmmemmmm{&'BMM
Sale™); and

NOWTHEREFDRE,incomidnﬂnnnf&wmmmmdammwmhmd
h:thcﬁmnﬂbmhmmlmdlhnﬂiﬂof%mdﬁxm&rmmﬂhnhlu
wmidn:don,lh:ﬁmmdum&mmasfoﬂm:

(a) Mmmwam(}m et
lothnhummdcmnﬁﬁmnd&ﬂhhudn,udﬁaofﬁmmfml(&c'ﬂghaf?hﬂkz:jam

.h.md(b) gggc_hmhgﬂmbwmsmubmmsml(d}bdaw,!nlhecvm:dluthcﬁ:rmmr

ctemmaine, 50| myofﬂnAmhmlmgm-mq\xhwmrthemndnu
uflqﬁlkyhﬁm;,ﬂn&mﬁrlhmmﬁmmdwufmmmmc&mbq
sdmhfying&zmmammnmanihbbrwujumdhﬁmﬂngﬂmmmoﬂhu
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price for each of the Assets, ay epplicable, as determined in eccordance with Section
1(a} of this Apreoment (ench a “Notice of Sale”). If the Granice clects to exercise its right of
first refusal fo purchase any or all of the Axeets jdentified in a Notice of Sele, tha Grantee sinll
provide written notice of such exereise within forty-five (45) days of its receipt of such Notica of
Suls, identifying thosc Assstsy that it elects to purchaso {each an "Exerclse Notice™) mud

w the closing dute for such porchsss, which date eiell be no Inter dan fifteen (15) duys
following the dnts of delivery of such Excrcise Notice (the “Closing Datz”). On the Closing
Datc, (a) the Grantee shnl! pay the purchase price for the Assots being acquired by the Gramtes,
by wire tranafer of immediztely avalisblo funds to 8 bank eccount epecified for that porposa by
the Gragtor, and (&) the Grartor shell executs and deliver to the Oramtes 2 bill of sale,
substertinlly in the forra of Exhibit A, purmumt to which the Guantor ahall comvey to the Grantes
a3 of Gramtor"s right, title and interest in the Assets being nequimd by the Grentee, ‘The Graotee
acknowiedges end egrees fhat the Assots shall be convayed "as is,” with 0o repevecomtions or

" warrmities with rexpect fo the Assets being given by the Gractor, except for the represcatation

that the Assets so conveyed & ownsd by the Grentor, as of the Closing Dete, freo and clear of

" any liens or encumbrances arising out of the acts or omissieas of the Grantor prior to the Closing
' Dato, If the Grantee fzils to provids an Exercise Natice to the Grastor witkin forty-five (45)
. days of bis eceipt of A Notice of Sale, the Grante shall b conchuslvely deemed t bave elected
 nol to excreise fts Right of Fimt Refusal with respect 1o the Assets Identified in the Notics of
" Sate, gnd the Grantor shall be free to scl or otherwise disposs of those Asscls frea of the Right of

First Refixsal,

ey perty B

cn!tha! the Grantoo excreises Ity right of firet’ refisn to purchase the three Jiquid propese gas

" storage tanks refemed 10 in pamgraph (o) of Schedule ) to this Agreement, the real
" subject to the Cround Lease Agresment shall be entomeatically expanded, as of the Closing Dato

and in zccordants with the temns and conditions of the Ground Lesse Agreement, o include the
rea! property located In Lease Arcas B} and B2 on the “Sketch Plan in Portiand, 'Mnine Showing
Leass Arcas™ by Hoyes Engineering, dated December 20,2001, as revised through September 3,
2002, stiached ns Schedule 2 to s Agroemuent {the "Portland Sketch Plan), with no further
sctlen being required on the pat of the Grantor or Grantes, In the event that the Grantor shail
deteraine, in its sole discretion, that i no longer requires the vae of Leass Area C, as reflecied
on Schedule 2, as & pipe storape yand in connoetion with the conttuet of its utility business, the

‘Grantor shall provide written potics of soch determination 10 the -Gramtee, specifying the date

wpon which it proposes to close the pipe storape yard located in Leasa Ares C (the “Storage Yard
Closure Datz™).  Effective as of the Storage Yard Closure Date specified in such notice, the real
property subject to the Ground Lease Agreement shall be sotorztically expanded, in accordancs
with the lerms and conditions of the Ground Lessa Agresment, to inchude the real property
located in Lease Area C on Schedule 2 to this Agreemens

{d@) Effect of Use of Axsets for Nom-Utility Purpoges  The Grentor shall not enter into
an fgreement with any person of cntity purmumnt to whick mich person or ootity shal] have the
sight {i) to lexwe or otherwise use sune or all of the Assets in connection with the distibution or
sale of propans gas during the period beginning on October 13t and ending on Aprdl 30th of any
year {8 "Winter Lease™), without firm having complicd with the procedures set forth in Section
1{b), or (1) to Jease or otherwise me the Asscts in connzction with the distribution or sals of
propant gas during the period beginning op May |st snd coding on Seplember 30th of any year
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(a"Snnnnm-Lcase"),wﬂhomﬁ:slhnvinggiv:nlhnﬁmﬂwtherightwlmscurmthummm
thcsamucnnmdonalbsm:ﬁaﬂylhcum:mandwndlﬁﬂmuhwcbmagmodupun
between the Grantor and quch other person and extity, Notwithstanding ths provisions of the
first scatence of Section 1{b), any proposal by tke Grantor to enter into & Winter Leass shall be
dmndtomﬁmadctmmmatimbythcGzaanthnttlzchmgtorAswumbjmmlhnt

free to coter into nSxmame&hmymmwmmy-wiﬂ:ﬁz"rmﬁve {45) dnys of
!h:dmnfiﬂNodmomewmemtmsmdmiﬁmmmmfwunbhmmh
pnmwmﬁtymm!hcmmdcmdiﬁnmlpudﬁedinnthUﬁmomeme.

3. Notices Aﬂwﬁmmanndmbegtvmpmumlwmhwmshnﬂbc
given cither (a) by United States registered or certified mail, postage prepaid, (b} by repatble
overnight courier, postags prepaid, (¢} by personal delivery, or (d) by facsimile transmission,
pmvidndthnlnhm‘duapyiam(pm-mhd)thcmday mall or ight
cmn'iumtthuﬁmalthnlddrusummbdow: Y regle by ovemigh

If to Grantor:

Northem Utilities, Ing,

t/o Bry Statn Gas Company

300 Priberg Parkway

Westborough, Mossachusets §158]
Attn: Yico President- Operationa
Tel. No. 508-8136-7358

Fax No. 508-836-7075%
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with a copy 1o

Northem Udlities, Inc.
t/o Bay State Gay Company
300 Friberg Parkway .
Westborough, Massachusstts 01581
Atte;  Legn]

" Tel.No, 50B-B36-7000
Fex No, 508-B36-7039

If to Grantee:

EncrgyUSA Propane, Inc.

500 Myles Standish Bonlcvand
Tounton, Masssrbosetts 02780
Aurn: President

Tel. No, 508-884-30090

Fax No, 508-8584-3092

with & copy to:

North Americro Propane, Inc.
707 East Main Street, Sutte 1100
Richmond, Viginia 232i8
Atm: Robert R. Keplan

Tel. No. 804-649.2505

Fax No. BD4-649.3444

(1} business day aftor delivery 1o an wmmghtwmiu,mlbummndayasmdvod.ifmby
cither personal delivery or facsioile ransmission,

4 Amdgnment The Grantce shall bave, the sight to assign its righty and ohligations
mdnthishmaﬁmepcmnmmﬁtymmmqumulmmmdaltya}l of the propane

assets of the Gantee.
3. Exccpting In Countrrparts This Agreemont mey be executed in counterpasts,

mchofwhichsha!]bcdummdmmighﬂhnuﬂofwh}mwgmbashﬂlcomﬁm&ummdlhc
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IN WITNESS WHERECF, tha particy bereto bave executed this Agreement as of
the date pod year set forth in the first paragraph,

NORTHERN UTILITIES, INC,

By: -
Neme:  Rebent C. 3 S,
T Prsientd (E0
ENERGYUSA PROPANE, INC,

By:
Napye:
Title:
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IN WITNESS WHEREOQF, thcpmﬁ:shcrﬂohaw:xmﬂad!hisWMasof

the daic and year set fotth In the firge

parzgraph.

NORTHERN UTILITIES, INC.
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EXHIBIT A
{To Form of Agreement Relating to the Lease
of Certain Rex] Pruperty)

FORM OF BILL OF SALE

THIS BXLL OF SALF is mnds a3 of , (this “Bill of Sale')
by Norhern Utllites, loc, a New Hampahir carpombon {the "Selle™), in favor of
. B carporation (the "Buyer™),

WHEREAS,!chd!wdmhtsmmBm!hcﬂuymand&mBuyudnﬂmm
p'mnbmﬁomlhcSdh.wmhmmhmebjmtmﬂmmnmﬁmmrorm

hegein;

NOW THHEWEFORE, in consideration of (be premises, the cove nants contained
b:r:inmdﬁ:rmhcrgnodmdvnluabicmddmdmz, the recelpt mod sufficiency of which zre
berehry acknowledged, the Sciler hercby agreey ny follows:

L Sele of Asnrty The Scller herchy sclls, exsigns, transfern, couveys mod
ddhmmlhcauyw,ﬂzmmmmdmigm,aﬂoﬂhc Seller's right, tite and foverest {n god
ty all of the posets idendified o “Porchiood  Axsee en Schedule | herety {the “Purnhnsed
Asscts™), bt oot inchuding any nssety ldentificd as “Bxcluded Azseti™ oo Schedule | heroto,

. Purchase Price The sggregate purchase prics for all of the Purchased
Assets ehall bet . 'Ihc?mrhnm?ﬁnushdlbepnynbhonlhcda!chczwfbywim ,
tranafer of immcdistely sveilable funds to s bark accomst or bank accounts designated in writing :
byﬂwScﬂcrmtthuya'incmmﬁonwﬂhthcddfvmyofﬂﬁxBﬂlofSalc.

3. Absenes of Ldens  The Seller represents to the Buyer that it hes good and
markctable title to the Purchased Asscts, fee and clear of all licns, claimy, security interests,
charges and other encurnbrances mnd sl rights of third perties of any type of description
{collectively, “Licns™) snd that this Bill of Sals is valid and effective 1o tsfer and assign fo the
Buyer pood and markemble tite to the Purchased Assets, free and clear of alf Liens,

4, Condition of the Prrehased Assets The Buyer ecknowledges and
BETCCH thatth:PtmhmdAm:tambdngwﬁbylb:Sclla“uh“w{thammrcpmmmﬁon
or warmanty »s to lheircandiﬁunmdthmthcﬁuynhmmghthnudviccorawmpaempemn
mismlyingonitsownjudgmcntumthemndi&onoﬁheﬁmmm.

-’;‘ h
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FUCCESECES, OF assigny, apy and all procsedings at Inw, in equity or otherwise, thal the Bayer, its
succtasors or asxgns may deem proper for the soforcement of any clsim or dght of any kind
heqaby sold, esvigued, transferred or couveyed or intended 50 to be, sud o do all acts and things
in relation to the Purchesed Asscts that tho Assignes ity successors or assigns shall deem
degimble, The Seller hereby declrres thet the foregoing powets am conpled with an ioterest mmd
shﬂlmlb:mmbichyhmmymmmorﬁxmymm

' 6. m«_ﬂ ms:nahmbymvmmtmmmymm&m
{ime to time afier the delivery of this Bill of Sale, st the Buyer’s request and without firther
considesstion, the Seller will do, execute, acknowledge and deliver or will cawse o be done,
cxecuiod, acknowicdgod and delivered, aff sech fover ats, conweymnces, Tmmsfon,
avsipomeots, powers of attorney, mdmmmui&cﬂnmmaymb}quﬁnmm
cffcctively to convey, tranvier to or vest in the Buyer the Parchased Assety or better to capbis the
BuywwmimnpunwmhuwimmmymyufummmAmuwmwwbmemm
inmnanﬂmposaofﬂﬁsﬂiﬂofsdn.

7 gmlg_m ThnBzHufSaJcmlybcumn:dinmor
mmﬁpmu,m:hofwh:hnhaﬂh:ﬁwmdmmgmlhﬂﬂlnfwﬁdﬂogﬂhamﬂ
constiturs one and the game instroeat.

Governiep Law This B of Sale yhall be governed by and constoed in
amﬂmwhhlhuhmuf&eSMcnme(wﬂboutMcﬁmmmmmofhw
principles).

DIWTINESSWHEREDF hpwuhcmo hnvccx.w.nndﬁﬁuaiﬂ ofSaquoflhn
dummdynrmfmﬁlnthsﬂmpamgmph. . T

as Selier
By,
Nema:
Title;

Accepted and Acknowledged as of o

this ____ day of March, 2003

ExergyUSA Propane, inc,,

#s Buysr

By

Nume;

Title:

122y} F
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SCHEDVULE 1
Description of Asstty Subject tv Right of First Refors]
Asscts Located at Lat 2, Commereial Street, Partland, Mxine:

() Three (3) 30,000-gallon jiquid propne stomgs tanky (sbove ground), located on “Lease
Arca B1," nt idantified on Attchonent A to this Sohedule 1, "Sketch Plen in Portland,
Mainc" by Hayes Engincering, dated 12/20/02, ks revized through September 3, 2002
(thc “Portiand Sketch Pian™):

{b} mmmmmwgwma"mm@urmmm"m
ideotificd on the Portland Sketch Plan: '

{©) memﬁmqﬁpnmwmfmdmh!mdﬁcdmmchrﬂm&cmh
Plan;

() Lkpod poopane Aling stetiony locrted next to the 60,000-galion liquid propene stowspo
tanks referred to in (o)

() memmnﬁumdmdﬁbﬂgum,mﬁmhﬁ}ﬁnpmdmwuﬂw
above.

The following sssety are expressly exchided from, and ot subject to, 4 right of first refusal:

(8) The peak shaving/compressor bullding, located cutside of "Legss Ares A" "Lesso Arza

BL"™ “Lease Area B2" and "Leaye Area C," as identificd in the Portland Sketch Plan,
and

(b) Tho wtility reguletar building (Building B), located north of "Lease Ares A™ and enst of
"Lease Area BI," as Identified on the Portland Sketch Plan.

Aggregate Deprocimed Book Value a1 [0/29/07
of Assets Subject to Right of Pirst Refisal: 5 26,537
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SCHERULE T

EXHIBIT 3 - {(Page 1 of 2)
(MODIFIED per 2012 Agreement
and Modification to 2003 Lease}

SKETCH FLAN

OF ACcesswny
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EXHIBIT 4

to Agreement and Modification of 2003 1 .ease

Exercise df Right of First Refusal and
Release of 2003 Lease Rights to Area C

In accordance with the provisions of the Ground Lease Agreement and its Paragraph 31.
Exhibit 1 to the Agreement and Modification of 2003 Lease and the provisions of the

- Agreement Relating to Lease of Certain Real Property and its Paragraph 1, Exhibit 2 to the

Agreement and Modification of 2003 Lease (hereinafier collectively referred to as the “2003
Pwpanc Lease™), NGL-NE, LLC (assignee of EnergyUSA Propane, Inc.) (héreinafter “Propane™
exércises its Right of First Refusal to purchase the assets described in the Bill of Sale, Exhibit 5
to the Agreement and Modification of 2003 Lease, including the three propane tanks and related
assets (being those assets described in Exhibit D to thé 2003 Propane Lease), and accepts the
automatic expansion of the 2003 Propane Lease leasehold to include the land Jocated in Lease
Arca Bl-and’ Lcase AreaB2in ac-cordance wﬂ:h the tcmls of thc 2003 Propane bmsc

Propane further releases all rights, mc!udmg any 1nch0atc, option, right’ of f" rst refusal or
other rights, to Lease Area C, including those set forth in Paragraph 31 of the Ground-‘Lease
Agreement, Exhibit 1, and Paragraph | of the Agreement Relating to Certain Real Property,
Exhibit 2, even inthe event that Northern Utilities d/b/a Unitil.detérmines that it no-longer
requires the use of Lease Area C s a pipe storage yard in coninection with cnnductmg its utility
business, IN CONSIDERATION OF and conditional upon Northern Utilities’ grant to Propane
of access rights over a portion of Area C described in the Leaschold Right of Access, Exhibit 6,
pursuant to the terms of the Agreement and Moditication of 2003 Lease Paragraph 1,and as to
which the. aforesaid release of rights does not apply. i :

DATED:

NGL-NE, LLC -~
rian K. Pauling .
COO / NGLEP Midstream
[PoIrRIE 1]
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EXHIBIT5TO
Agreement and Modification of 2083 Lease

BILL OF SALE

THIS BILL OF SALE is made as of May 42012 (“Bill of Sale™ by Northern Utilities,
Inc., d/b/a Unitil, a New Hampshire corporation (the “Seller”), in favor of NGL-NE, LLC, a
Delaware limited liability company (the “Buyer™).

WHEREAS the Seller desires to sell to the Buyer, and the Buyer desires to purchase from
the Seller, certain assets on the terms and subject to the conditions set forth herein;

NOW THEREFORE, in consideration of the premises, the covenants contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Seller hereby agrees as follows:

1. Sale of Assets. The Seller hereby sells, assigns, transfers, conveys and delivers to
the Buyer, its successors and assigns, &ll of the Seller’s right, title and interest in and to all of the
assets identified as “Purchased Assets” on Schedule 1 hereto (the “Purchased Assets™), but not
including any assets identified as “Excluded Assets™ on Schedule 1 hereto.

2, Purchase Price. The aggregate purchase price for all of the Purchased Assets
shall be $26,537.00. The purchase price shall be payable on the date hereof by wire transfer of
immediately available funds to a bank account or bank accounts designated in writing by the
Seller to the Buyer in connection with the delivery of this Bill of Sale.

3. Absence of Liens. The Seller represents to the Buyer that it has good and
marketable title to the Purchased Assets, free and clear of all liens, claims, security interests,
charges and other encumbrances and all rights of third parties of any type or description
(collectively, “Liens™), and that this Bill of Sale is valid and effective to transfer and assign to
the Buyer good and marketable title to the Purchased Assets, free and clear of all Liens.

4, Condition of the Purchased Assets. The Buyer acknowledges and agrees that
the Purchased assets are being sold by the Seller “as is” without any representation or warranty

as to their condition and that the Buyer has sought the advice of a competent person or is relying
on its own judgment as to the condition of the Purchased Assets. Seller has no records on the
otigin, history, condition, usability or safety of the Purchased Assets, and Buyer purchases and
uses the Purchased Assets at Buyer's risk and indemnifies and holds harmless Seller from any
claims that may arise related to them.

5. Appointment of Buyer as Attorney in Fact. The Seller hereby irrevocably
mekes, constitutes and appoints the Buyer as its true and lawful attorney, with full power of
substitution, in its name or stead, but on behalf of and for the beneat of the Buyer, to demand
and receive from time to time any and all of the Purchased Assets hereby sold, assigned,

1PalozEsY 1)
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transferred or conveyed or intended 50 to be, to give receipts, releases and acquittances for or in
respect of the Purchased Assets or any part thereof, and from time to time to institute and
prosecute in the name of the Seller or in the name of the Buyer, its successors or assigns, as the
legal attorney-in-fact of the Seller thereunto duly authorized, for the benefit of the Buyer, its
successors, Or assigns, any and all proceedings at law, in equity or otherwise, that the Buyer, its
successors or assigns may deern proper for.the enforcement of any claim or right of any kind
hereby sold, assigned, transferred or conveyed or intended 5o to be, and to do all acts and things
in relation to the Purchased Assets that the assignee, its successors or assigns shall deem
desirable. The Seller hereby declares that the foregoing powers are coupled with an interest and
shall not be revocable by it in any manner or for any reason.

6. Fovther Assurances. The Seller hereby rovenants that, at any time from time 1o
time afier the delivery of this Bill of Sale, at the: Buyer’s reguest and without further
consideration, the Seller will do, execute, acknowledge and deliver or will cause to be done,
executed, acknowledged and delivered, all such further acts, conveyances, transfers,
assignments, powers of attorney, and assurances as the buyer may reasonably require more
effectively to convey, transfer to or vest in the Buyer the Purchased Assets or better to enable the
Buyer to realize upon or. otherwise enjoy any-of-the Purchased Assets or to carry into effect the
intent and purposes of this Bill of Sale.

7. Execution in Coanterparts. This Bill of Saie shall be govemed by and
construed in accordance with the law of the State of Maine {without glvmg effect to conflict of

law pr1nc1pies)

IN W]T'NESS WHEREOF the parues hercto have executed this Blll of Sale as of the
date and year set forth in the first paragraph.

NORTHERN UTILITIES, INC.

dita UNIT
L ——
By:
Its: TRIA S s,
iy
By: ///Brf’an K. Pauling -
hs: ~"C00 / NGLEP Midstham

[PRICTENT T
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Schedule 1 - Purchased Assets

DucﬁpﬁonofAmlomiadnmz.CommacinlStect,Ponhm,hhbu

() mma)w.mwhnﬁqlﬁdpmpmmgnuuh(abmcmmmd},bcmdm
“Teaso Arca BL,” as identificd on Attachment A, to this Schodule 1, “Sketch Plan
mwwwmw&mxmmumm@
Septernber 3, 2002 (the "Portlnd Sketch Plan™);

(b} MWMWW‘MA"MDMM‘IMM
A,” z3 destifiod on the Portland Sketch Plan;

(c) medmﬁmeqﬁpmmbmdmﬁneedmidmﬁﬁedonﬁwmrﬂmd
mmﬂ

{d) Laqmdpmpmaﬁﬂmgmbcamdmmhcﬁo,wo-gaﬂon it prapane
stomge tanks refered to in (a) Hid

(c) Auimmmmuﬁuthedanfd:hAmmnmthcbtﬁldinyammum
Listed sbowe,

Excleded Aszets:

@) mmmymwhm;mmormmu
“Leasa Area BI" “Leaso Area B2” snd “Lease Arca C,” as identified in the
Pm&ndsmd:?hn,hexptmlymluded

{b) Thcnﬁlhyreguhmrbuﬂdiug(BuﬂdingB).hwndmthof"LemAqu'md
cast of “Lesse Aren B1,” ag ideatified on MWMMBW
excladed
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EXHIBIT 6

to Agreement and Modification of 2003 Lease

Leasehold Right of Access

“Nart‘nem Utilities, Inc -dfo/a Unmi a Ncw Hampshlre corporatlon with an.address of 6
leertv L.ane West Harnpton, N.H. 03842 hcrcm grants to NGL NE LLC a Delaware llmllcd
+ liability company with an -address o[-6120 South Yale Avenue, Suite 803, Tulsa, OK, as assignee
of the Propane Lease between Nonﬁcm Urilities, Inc. and EnergyUSA Propane as set forth in
Exhibits 1 and 2, a leasehold right of access over & 20-foo! wide accessway where

approximately shown on Exhibit 3 within the Area C Access Arca as described by survey on the

attached Schedule 1, including without limitation the right to pass and repass on foot and with
vehicles and equipment, and to maintain and plow said accessway, to use for all purposes as are
set forth in Paragraph 3 of the 2003 Propane Lease Exhibit T, such right of access being

coextensive with the term of said Lease, and constituting an amendment thercto.

DATED: NORTHERN UTILTITIES, [(NC.
drbfa @
‘p\- C‘)Q‘“—’\—'
By:
Tts: Lot A
oz,
PPOHITEM )}
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SCHEDULE 1
Approximate Description of Area C Access Area

A certain lot or parcel of land, with the buildings thereon, lying southerly of West Commercial
Street in the City of Portland, County of Cumberland and State of Maine, being more
approximately described as follows:

Beginning at the southwesterly comer of the leased premises under the Propane Lease as
described in the Agreement and Modification of 2003 Lease; thence continuing on an extension
of the westerly boundary of the leased premises S 43 degrees 25 minutes 16.68 seconds E, 50
feet, to a point; thence N 84 degrees 57 minutes 15.26 seconds E, 62.78 feet, to a point; thence N
34 degrees 17 feet, 20.10 seconds East, 238.11 feet, to a point on an extension of the easterly
boundary of the leased premises under the Propane Lease; thence N 16 degrees 20 minutes 55.81
seconds W, 30 feet, to the southeasterly corner of the leased premises under the Propane Lease;
thence S 48 degrees 49 minutes 21.80 seconds W, 295.76 feet, to the point of beginning.

‘The approximate location of the access area is shown as the area marked with the red hatched

lines and delineated as Area C Access Area on Exhibit 3 (Page | of 2).
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SCHEDULE 4
SITE ACCESS AGREEMENT

On this day of , 2012, Northern Utilities, Inc., d/b/a Unitil
(*Unitil”), with a mailing address of 6 Liberty Lane West, Hampton, New Hampshire 03842-
1720 ("Unitil") enters into this Site Access Agreement with ,a

corporation/person with a mailing address of
(“Interested Party™).

1. Right of Access to Unitil’s Premises at 40 West Commercial Street, Portland, Maine described
on the City of Portland's Tax Map 59 as Lot 4530 and Lot 4534 [and 39-A-2; 59-A~5-6; and 59-
A-9-10] (“Premises™}:

(a) Scope of Access. Interested Party shall have the right to access the Premises at
reasonable, mutually agreed-upon times, to enable Interested Party to conduct any surveys,
inspections and non-invasive investigations, assessments, and studies as New Yard LLC deems to
be necessary for it to assess the Premnises for the purpose of obtaining boatyard facility and related
permits pursuant to its Option Agreement with Unitil (“Option Agreement”}. Interested Party
shall notify Unitil in writing of any intention it may have to excavate, sampie, or otherwise
disturb the Premises, to obtain Unitil's advance written approval, subject to any conditions Unitil
may require, for such excavation, sampling or other activity that may disturb the soil or
perscnalty on the Premises;

(b) Access subject to Tenant's rights. Interested Party's right to access the Premises is
subject to the leasehold rights of Unitil's Tenant, NGL-NE LLC, a propane gas company, or its
successor, over a portion of the Premises' inland parcel, and shall be conducted in such a manner
as not to disturb or interfere with Tenant's leasehold rights except as permitted in advance by
Tenant and confirmed by Unitil.

(c) Interested Party’s Duty to Repair. Interested Party agrees that it will promptly repair
any physical damage to any property that may result from Interested Party's exercise of its rights
pursuant to this Agreement.

(d) Acknowledgment of Environmental Conditions. Interested Party acknowledges that
it is aware of existing environmental conditions at and near the Property and that there are
publicly available files containing Environmental Reports submitted to governmental agencies
regarding the existence of Hazardous Substances regulated nnder Environmental Laws. Until
Unitil completes the work required of it by the amended VRAP, Interested Party undertakes
activities on or around the Property at its own risk.

() Interested Party Release and Indemnification of Unitil, Interested Party agrees to
release, indemnify, hold harmless, and defend Unitil Group' from and against any and all claims,
demands, causes of action, losses, damages, liabilities, injunctions, suits, actions, fines, penalties
and demands of any kind or nature, including personal injury, bedily injury, death, property
damages and related costs and expenses, assessments, charges, administrative and judicial
proceedings and orders, judgments, costs and expenses (including reasonable attorney fees) that

* The term “Unitil Group” means and includes Unitil and its parent, subsidiary and affiliated entities
(including but not limited to Unitil Corporation and Uniti) Service Corp.}, successors, assigns, officers,
directors, shareholders, partners, members, employees and agenis.



may be incurred by or threatened against Unitil Group and that arise, directly or indirectly, out of
the activities of Interested Party, its members, principals, directors, affiliates, agents, contractors,
employees or invitees on or near the Premises. This release and indemnity applies to Inierested
Party’s use, handling, generation, manufacture, production, storage, release, threatened release,
discharge, treatment, Temoval, transport, decontamination, cleanup, or disposal of any Hazardous
Substance, on, under, from, to, or about the Property. This release and indemnity also relates to
claims asserted by Interested Party's employees and agents without regard to any immunity that
Interested Party may have under workers compensation laws, which immunity is hereby waived
to the extent necessary to effectuate this access indemnification.

2. Remedies.

Unitil shall have all legal and equitable remedies available to it for breach of this Site Access
Apgreement by Interested Party, including recovery of its costs and attorney’s fees to obtain relief
from any such breach. As to any Claims that may have arisen during the Option Period, the
provisions of this Agreement shall survive the closing on the Lease, Sale or other transfer of the

Premises.

Dated: , 2012
Norihern Utilities, Inc.
d/b/a Unitil
Name of Company or Person
By: | By:

Position in Company: Position in Company:
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SCHEDULE 5
40 WEST COMMERCIAL STREET

NOTICE AND ACKNOWLEDGEMENT
OF SITE CONTAMINATION AND SAFETY RULES

, with offices located at on behalf of itself/myself and
its/my employees, sub-contractors, agents, and invitees, have read and accept the following Notice:

From 1848-1963, the Property at 40 West Commercial Sireet, Portland, Maine, now owned by
Northern Utilities, Inc. d/b/a Unitil, was the site of a coal gasification plant that created coal-tar
and other by-products that contaminated the soil and groundwater. The coniamination is being
cleaned and contained under a VRAP Remediation Plan approved by the Maine Department of
Environmental Protection, but not all contamination will be eliminated.

New Yard LLC has leased the Property to construct and operate a boatyard, and will direct such
activities, Unitil will continue ro remediate the Property during New Yard’s boatyard construction
and operation. New Yard’s boatyard construction and Unitil’s site remediation will involve
disturbance and movement of contaminated soil.and groundwater that may include hazardous
substances, some of which may remain even after remediation iscomplete.

All persons on this Site should be aware that direct physical confact with the soil and surface
groundwater could be hazardous. Any of your or your employees’ activities on the Property mus!
comply with New Yard'’s permitted boatyard development plan and Unitil’s permiited VRAP
remediation and soil management plan. Unitil does not supervise New Yard's boatyard construction
work and it is not responsible for your or your employees’ or invitees' safety. New Yard shall
provide you ils safety rules, including rules and practices to avoid exposure to soil and waier.

Tn accessing or working on the Property, I acknowledge and agree that Unitil Group' is not liable for any
loss, injury, damage or claim, liability, costs or expense of any kind that I or my employees,
subcontractors, agents or invitees may incur, other than for conditions caused by Unitil’s remediation of
the Property or its failure to comply with VRAP requirements.

1 also acknowledge and agree that any immunity provided under workers’ compensation taws with regard
to any claim by my employees or agents against Unitil Group is hereby waived.

This Notice and Acknowledgement survives any change in the Property’s lease or ownership.
I have read and understood this Notice and accept its terms.

Dated: , 2012

Name of Company or Person

Company Position (if a company)

! The term “Uniti] Group” means and includes Unitil and its parent, subsidiary and affiliated entities (including but
not limited to Unitil Corporation and Unitil Service Corp.), successors, assigns, officers, directors, shareholders,
partners, members, employees and agents.
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SCHEDULE 6

NOTICE

ENVIRONMENTAL REMEDIATION SITE

APPROVED BY MAINE DEPARTMENT OF ENVIRONMENTAL PROTECTION

From 1848 to 1963, this Property was a coal gasification plant that created coal-tar and other by-
products that contominated the soil and groundwater. The contamination is being cleaned and
contained, but not alf contamination will be eliminated.

e DONOT SWIM OR RECREATE ON THE PROPERTY

» DONOT DIG

e AVOID ANY ACTIVITY THAT BRINGS YOU INTQ
DIRECT CONTACT WITH THE SOIL, OR SURFACE OR
GROUND WATER |

NOTICE TO CONTRACTORS:

This Property is leased to New Yard, LLC, to construct and operate a Boatyard. The
Landlord does not supervise the boatyard and it is not responsible for your or your
employees’ or invitees’ safety. New Yard shall provide you its safety rules, including rules .
and practices to avoid exposure to soil and water.

By entering the Property you agree to release Landlord from any claims, including for
property damage or personal injury that you or your employees, subcontractors, agents or
invitees may incur, and you agree further that any immunity provided under workers’
compensation laws with regard to any claim by your employees or agents against Landlord
is hereby waived.

FOR MORE INFORMATION CALL NEW YARD LLC'S BOATYARD AT 774-1067.
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SCHEDULE 7

NOTICE

ENVIRONMENTAL REMEDIATION SITE -

APPROVED BY MAINE DEPARTMENT OF ENVIRONMENTAL PROTECTION

From 1848 to 1963, this Property was o coal gasification plant that created coal-tar and other by-
products that contaminated the soil and groundwater. The contamination is being cleaned and
contained, but not all contamination will be efiminated.

FOR YOUR SAFETY

i

e DO NOT SWIM OR RECREATE ON THE
PROPERTY

» DONOT DIG

e AVOID ANY ACTIVITY THAT BRINGS YOU INTO
DIRECT CONTACT WITH THE SOIL, OR
SURFACE OR GROUND WATER

FOR MORE INFORMATION CALL NEW YARD LLC'S BOATYARD AT 774-1067.




ATTACHMENT C

Letter from Norway Savings Bank



Savings Bank

COLDRFUL SOLUTIONE™

July 10, 2012

City of Portland Planning Authority
389 Congress Street
Partland, ME 04101

Re: Portland Marine Complex, Inc. / New Yard LLC

" To whom it may concern:

Please be advised that Portland Marine Complex, Inc. and its affiliates including New Yard LLC have
maintained a hanking relationship with Norway Savings Bank for several years. The relationship includes
both deposit accounts and commercial loans both of which have been handled as agreed. We consider
the subject companies and its swner Phin Sprague valued clients and hold them in the highest regard.

We understand that New Yard LLC intends to acquire and construct Phase | of a proposed boat yard at
40 West Commercial Street, Portland. We feel that the subject companies and its owner have the
financial capacity including borrowings on a commercial basis fo complete this project as presented.

| trust that this reference will satisfy the requirements of the Portland Permitting Authority that the
applicant demonstrates its financial capacity to undertake the project. If you have any further questions
regarding our client’s financial capacity please feel free to call me.

Sincerely .

. ' Noel B. Graydon
Regional Vice President




3. CONFORMITY WITH APPLICABLE DESIGN STANDARDS

The following statements are made in accordance with the City of Portland Code of Ordinances,
Chapter 14 Land Use, Article V Section 14-526.

3.1 OVERVIEW

This project conforms with all the applicable design standards of Section 14-526 as
demonstrated in the following narrative.

(a) Transportation Standards
1. Impact on Surrounding Street Systems:
The development will fit in with the existing street system as it will use improved access
locations off Commercial Street. Based on the limited intensity of use, the project is
expected to have an insignificant impact on traffic in the neighborhood, particularly
if/when the traffic signal is installed at the Beach Street intersection by the City.
2. Access and Circulation:
a. Site Access and Circulation.
(i) The development provides access via Commercial Street. Gate controlled
access will be provided at each end of the property and ample turning movement
is provided at each street entrance. Internal circulation has been reviewed and

designed to accommodate the typical use of semitrailers and boat trailers.

(i) Access and egress have been designed to avoid conflicts with existing turning
movements and traffic flows.

(iii) The site does not feature drive up services as mentioned in this requirement.
b. Loading and Servicing.

(i) The site layout has been configured to accommodate the typical movements of
large boat delivery vehicles and access to the boat ramps.

c. Sidewalks.

(i) The applicant is requesting a waiver to provide a sidewalk along the property
frontage.

In accordance with Sec 14-506 of the City Code, the applicant is requesting a
waiver of the provisions pertaining to the construction of curb and sidewalk based
on the following conditions which exist for the boatyard site.

JN3091 Site Plan Application
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Of the six waiver criteria pertaining to sidewalks, the following two exist:
1. There is no sidewalk in existence or expected within 1,000 feet and the

construction of sidewalks does not contribute to the development of a
pedestrian oriented infrastructure.

2. A safe alternative walking route is reasonably and safely available, for
example, by way of a sidewalk on the other side of the street that is lightly
traveled. Although Commercial Street is not lightly traveled, there is a
sidewalk extending the full length of the site frontage on the north side of
Commercial Street.

With respect to the five criteria pertaining to curbing, the following two exist:

1. The costs to construct the curbing, including any applicable street opening
fees and repairs, is expected to be in excess of 5% of the overall Phase 1
project costs.

2. Runoff from the development site or within the street does not require curbing
for stormwater management.

3. Access and Circulation:

a. The development contains no residential uses therefore Public Transit access is not
applicable.

b. A new Transit stop is not proposed.

c. A new transit stop is not proposed.

d. Waiver: The applicant requests a waiver of the transit facility requirement.

4. Parking:
a. Location and Required Number of Vehicle Parking Spaces:
(i) The applicant is providing parking for their employees within the boat parking

area around the site. The applicant is seeking flexibility to move vehicular
parking around the site to meet variable vessel parking demand therefore no

specific vehicular spaces are identified on the initial phase plans.

(i) The applicant has not prepared a TDM strategy as it is not applicable to the
intended uses.

(iii) The applicant proposes the amount of parking which is appropriate for the
anticipated uses of this site.

(iv) Parking spaces and aisles have been designed to meet the dimensional
requirements of the Technical Manual.

(v) Vehicle and vessel parking areas have been designed to withstand site
conditions.

JN3091 Site Plan Application
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b. Location and Required Number of Bicycle Parking Spaces:

(i) The applicant is requesting a waiver of the bicycle parking requirements based
on the site use.

c. Motorcycles and Scooter Parking:

(i) The applicant is requesting a waiver of the motorcycle/scooter parking
requirements based on the site use.

d. Snow Storage:
(i) Snow storage management will employ two strategies;
1. On-site snow storage around the perimeter of the site.

2. Snow removal and offsite storage. Generally speaking the nature of the
proposed site use precludes the need for significant snow removal.

5. Transportation Demand Management (TDM):
a. A TDM plan is not required for the project.
(b) Environmental Quality Standards
1. Preservation of Significant Natural Features:

a. The existing site retains no prominent significant natural features therefore no issue
related to the preservation of these features applies.

b. The applicant is not requesting a waiver from this standard.
2. Landscaping and Landscaping Preservation:
a. Landscape Preservation.

(i) The site’s existing tree population is limited however there are a moderate
amount of trees meeting preservation thresholds under the Shoreland Zoning
vegetation management provisions. The applicant is currently seeking guidance
from the MeDEP regarding the preservation of trees on the property.

(i) Not applicable

(iii) Not applicable

(iv) The applicant will request a waiver from this standard.

b. Site Landscaping.

(i) Landscaped Buffers:
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(a) There are no service or loading areas observable from nearby sidewalks or
residential properties.

(b) The development is not subject to zoning setbacks or buffering requirements.
(c) Not applicable.
(i) Parking Lot Landscaping:

a)thrud) The applicant will be requesting a waiver of the parking lot
landscaping standards based on site use.

3. Water Quality, Stormwater Management and Erosion Control:
a. Stormwater:
(i) The site’s runoff conditions are primarily self contained and runoff sheets to the
Fore River; therefore, issues related to offsite or downstream flooding are not

applicable.

(ii) All stormwater runoff is proposed to discharge to the Fore River.
The project will not adversely impact adjacent lots or the City street system.

(iii) All stormwater runoff is proposed to discharge to the Fore River.
The project will not adversely impact adjacent lots or the City street system.

(iv) All stormwater runoff is proposed to discharge to the Fore River.
The project will not adversely impact adjacent lots or the City street system.

b. The Stormwater Management Plan will meet the requirements and goals stated in
Section 5 of the Technical Manual.

c. The project is not located in a watershed of an urban impaired stream as listed by
the MeDEP.

d. N/A

e. The project is serviced by both a public wastewater system and public water supply
systems. Activities associated with the site’'s VRAP are intended to address
recognized environmental conditions and improve ground water quality. The project

will not pose a risk of groundwater contamination.

f. The project will be connected to the public sanitary sewer system which is
adequately sized for the project flows.

(c) Public Infrastructure and Community Safety Standards.
1. Consistency with City Master Plans:

a. The project has been designed to be consistent with the City’s Zoning Ordinance and
off-site infrastructure.
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b.

The applicant will coordinate with utility representatives for the continuation of
easements related to utility infrastructure crossing the site.

2. Public Safety and Fire Prevention:

a.

The site has been designed to promote safe and inviting customer access.
Controlled access into the interior parking spaces has been designed into the site
plan through the use of emergency ready gates. Certain aspects of the site including
the LP Gas distribution area will continue to be a TWIC controlled access.

No changes to emergency access conditions within the surrounding streets is
proposed.

Fire hydrants are located within the adjacent street system. Additional fire hydrants
are proposed within the site.

3. Availability and Adequate Capacity of Public Utilities:

a.

f.

The applicant will secure letters from all applicable utilities stating their ability to
serve this project. The project will require new utility service infrastructure to serve
the new buildings.

All on site electrical lines will be underground.

All new utility infrastructures will meet the provisions of the Technical Manual.

The project will require a new service connection to the sewer system that crosses
the site.

The sanitary sewer collection system will be designed to meet all applicable sections
of the Technical Manual.

Not applicable.

(d) Site Design Standards.

1. Massing, Ventilation and Wind Impact:

a.

The bulk, location and height of the proposed building will have been designed to not
result in adverse impacts to abutting properties. The elevations depicting building
massing are enclosed in the site plan package.

HVAC venting is proposed to be directed to the building roof and directed away from
public spaces.

2. Shadows:

a.

The development is located in the WPDZ Zone and this standard is not applicable.

3. Snow and Ice Loading:

JN3091
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a. The proposed buildings will be designed and located such that accumulated snow
and ice will not fall onto adjacent properties or public ways.

4. View Corridors:

a. The project site is located outside the Downtown Vision View Corridor Protection
Plan.

5. Historic Resources:

a. The development is not located in a historic district, historic landscape district or City
designated landmark.

b. The development is not located adjacent to or within 100 ft. of a designated
landmark, historic district, or historic landscape district.

c. There are no known archaeological resources on the site except for the location of
the former Cumberland and Oxford Canal. There are no known aspects of the Canal
visible at the site. The applicant will seek guidance from Planning Staff as to any
additional investigation that may be warranted for this element of the site.

6. Exterior Lighting:

a. Site Lighting.

(i) Exterior lighting will be designed to meet the requirements of Section 12 of the
Technical Manual.

7. Noise and Vibration:
The project noise levels will be designed to meet the permitted levels as outlined in the
WPDZ Zone. All HVAC and mechanical equipment is proposed to be mounted on the
roof, or otherwise ground mounted and concealed from nearby properties.

8. Signage and Wayfinding:

a. All street and wayfinding signage shall meet the requirements of the Manual on
Uniform Traffic Devices (MUTCD) and Division 22 of the City Code.

(i) The project is not located in a historic district or subject to Article IX.

(i) Proposed commercial signage is still being designed and subject to a condition of
approval.

(iii) All street and wayfinding signage shall meet the requirements of the Manual on
Uniform Traffic Devices (MUTCD) and Division 22 of the City Code.

9. Zoning Related Design Standards:

a. The project is within the WPDZ and zoning related design standards are not
applicable.
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4. CONTACT WITH STATE AND LOCAL AGENCIES

41 OVERVIEW

DelLuca-Hoffman Associates, Inc. has contacted the following agencies regarding the presence
of significant wildlife habitat, historic or archeological resources on the properties:

e Maine Historic Preservation Office

e Maine Natural Areas Program

¢ Maine Department of Inland Fisheries and Wildlife

e U.S. Fish and Wildlife Services
DelLuca-Hoffman Associates, Inc.’s letters to and the responses received from each agency are
contained in Attachment A to this section. Generally, there are no significant wildlife habitats on
the property. The Maine Historic Preservation Office (MHPO) has provided background
regarding the site’s historic uses. Additional discussion will take place with MHPO as part of the
MeDEP Natural Resources Protection Act (NRPA) process and the team expects to work

closely with the landowners, City representatives and MHPO regarding the property’s historic
features.

4.2 ATTACHMENTS

Attachment A — Correspondence with State and Local Agencies
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ATTACHMENT A

Correspondence with State and Local Agencies



DeLUCA-HOFFMAN ASSOCIATES, INC.

CONSULTING ENGINEERS m  SITE PLANNING AND DESIGN
® ROADWAY DESIGN
778 MAIN STREET B ENVIRONMENTAL ENGINEERING
SUITE 8 B PERMITTING
SOUTH PORTLAND, MAINE 04106 B AIRPORT ENGINEERING
TEL. 207.775.1121 B CONSTRUCTION ADMINISTRATION
FAX 207.879.0896 B LANDSCAPE PLANNING
April 5, 2012
Mr. Earle Shettleworth, Jr.
Maine Historic Preservation Commission
55 Capitol Street
State House Station 65
Augusta, Maine 04333
Subiject: Proposed Commercial Development at 554 West Commercial Street

Portland, Maine
Dear Mr. Shettleworth:

DelLuca-Hoffman Associates, Inc. has been retained by the developers of a proposed commercial project
in the vicinity of 554 Commercial Street in Portland, Maine. The development site consists of all or
portions of Lots 2, 3, 5, 6, 7, 8, 9 and 10 as identified on the City of Portland Tax Map #59. The site area
will be about 15 acres. The development site is located along the Fore River waterfront in Portland and
has historically contained numerous development activities including the former Portland Gas Works, rail
yard and industrial development among other things. The proposed development will include new
construction across most of the approximately 15 acre site. There may also be activities along the
immediate waterfront including a marine travel lift basin and boat ramp. Seasonal piers and floating
docks are also contemplated.

The following figures, which depict the location of the project, have been enclosed with this letter:

Figure 2 — USGS Topographic Map Figure 8 —Soils Map

Figure 3 — Tax Map Figure 9 — Sand and Gravel Aquifer Map
Figure 4 — Zoning Map Figure 10 — Surficial Geology Map
Figure 5 — Aerial Plan Figure 11 — NWI Map

Figure 7 — Flood Map

Our office is interested in determining if there are any areas within the site with historical, architectural,
or archeological significance as defined by the Natural Preservation Act of 1966.

Sincerely,
DeLUCA-HOFFMAN ASSOCIATES, INC.

J S

Stephen Bushey, P.E.
Senior Engineer

SRB/smk

Enclosures

R:\3091\Admin\Correspondence\Agency Letters\3091 2012.04.05 Me-HPC-Shettleworth.doc



MAINE HISTORIC PRESERVATION COMMISSION
55 CAPITOL STREET
65 STATE HOUSE STATION
AUGUSTA, MAINE
04333

PAUL R. LEPAGE ) EARLE G. SHETTLEWORTH, JR.
GOVERNOR DIRECTOR

May 9, 2012

Stephen Bushey, P.E.
DeLuca-Hoffman Associates, Inc.
778 Main Street, Suite 8

South Portland, ME 04106

Project: MHPC# 0629-12 -  Proposed Commercial Development at 554 Commercial
Street; Map 59, lots 2, 3, 5,6, 7, 8,9, and 10

Town: Portland, ME
Dear Mr. Bushey:

I am writing in response to your request received April 9, 2012 seeking information about
any areas within the proposed development site with historical, architectural or archaeological
significance as defined by the National Historic Preservation Act of 1966.

Regarding historic archaeological resources, review of the development site in the
vicinity of 554 West Commercial Street in Portland found the project area maintains the potential
to contain significant archaeological deposits of several 19" - and early 20™ -century industries
that played major roles in the city’s growth and development. The industries include the Portland
Gas Works, Melcher Planing Mill, and the Portland Glass Company (Fig. 1). The Portland Gas
Light Company Works was established in 1850 to produce coal gas that was stored in large tanks
and delivered to city residences by over 168 miles of mains. Gas production shifted from coal to
water gas in 1938, made possible by the installation of two state-of-the-art Semet Solvay water
gas machines, each capable of producing 3.5 million cubic feet of gas daily. No historic
background on the Melcher Planing Mill is available at this time. The Portland Glass Works was
founded in 1863 and remained in business for only 10 years. It produced a wide variety of
products and is the only glass house known to have been established in Maine. The site of the
glass works is considered one of the most important industrial archaeological localities in the state
due to its potential to provide important information on both glass-making technology and
manufactured products, about which surprisingly little is known.

There are no prehistoric archaeological or historic architectural resources on the
development site.

Please be advised that if the proposed project becomes a federal “undertaking” (utilizing
federal funding, licensing or permitting) as defined by the Advisory Council on Historic
Preservation’s regulations in 36 CFR Part 800.16(y), you will need to consult with our office in
accordance with Section 106 of the National Historic Preservation Act of 1966, as amended.

1

PHONE: (207) 287-2132 FAX: (207) 287-2335



MHPC# 0629-12
May 9, 2012

In addition, if this project requires permits from the Maine DEP, you may need to consult
with our office. It is our understanding that the City of Portland reviews Site Location of
Development Law applications on behalf of the Maine DEP.

Please contact Robin Reed of our staff if you have any questions.

Sincerely,

Kirk F. Mohney
Deputy State Historic Preservation Officer
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DeLUCA-HOFFMAN ASSOCIATES, INC.

CONSULTING ENGINEERS m  SITE PLANNING AND DESIGN
B ROADWAY DESIGN
778 MAIN STREET B ENVIRONMENTAL ENGINEERING
SUITE 8 B PERMITTING
SOUTH PORTLAND, MAINE 04106 B AIRPORT ENGINEERING
TEL. 207.775.1121 B CONSTRUCTION ADMINISTRATION
FAX 207.879.0896 B LANDSCAPE PLANNING
April 5, 2012

Ms. Lisa St. Hilaire, Assistant Ecologist
Maine Natural Areas Program

17 Elkins lane

93 State House Station

Augusta, Maine 04333

Subiject: Proposed Commercial Development at 554 West Commercial Street
Portland, Maine

Dear Ms. St. Hilaire:

DelLuca-Hoffman Associates, Inc. has been retained by the developers of a proposed commercial project
in the vicinity of 554 Commercial Street in Portland, Maine. The development site consists of all or
portions of Lots 2, 3, 5, 6, 7, 8, 9 and 10 as identified on the City of Portland Tax Map #59. The site area
will be about 15 acres. The development site is located along the Fore River waterfront in Portland and
has historically contained numerous development activities including the former Portland Gas Works, rail
yard and industrial development among other things. The proposed development will include new
construction across most of the approximately 15 acre site. There may also be activities along the
immediate waterfront including a marine travel lift basin and boat ramp. Seasonal piers and floating
docks are also contemplated.

The following figures, which depict the location of the project, have been enclosed with this letter:

Figure 2 — USGS Topographic Map Figure 8 —Soils Map

Figure 3 — Tax Map Figure 9 — Sand and Gravel Aquifer Map
Figure 4 — Zoning Map Figure 10 — Surficial Geology Map
Figure 5 — Aerial Plan Figure 11 — NWI Map

Figure 7 — Flood Map

We are requesting your review to determine if your Department has information concerning possible rare,
endangered, or registered critical areas which may be impacted by the project. Deluca-Hoffman
Associates, Inc. is aware of the fee structure used by the Natural Heritage Program and asks that you
invoice our office with your response.

Sincerely,

DeLUCA-HOFFMAN ASSOCIATES, INC.

J S

Stephen Bushey, P.E.
Senior Engineer

SRB/smk

Enclosures

R:\3091\Admin\Correspondence\Agency Letters\3091 2012.04.05 Me-Conserv-St.Hilaire.doc



STATE OF MAINE

DePARTMENT OF CONSERVATION
93 STATE HOUSE STATION
AUGUSTA, MAINE
04333-0093

PAUL R. LEPAGE WILLIAM H. BEARDSLEY

GOVERNOR COMMISSIONER

April 9, 2012

Stephen Bushey
DeLuca-Hoffman Associates, Inc.
778 Main Street, Suite 8

South Portland, ME 04106

Re: Rare and exemplary botanical features in proximity to: 554 West Commercial Sti'eet; Prdposed
Commerciai Development, Portland, Maine.

Dear Mr. Bushey:

| have searched the Natural Areas Program'’s Biclogical and Conservation Data System files in
response to your request received April 8, 2012 for information on the presence of rare or unique
botanical features documented from the vicinity of the project site in Portland, Maine. Rare and
unique botanical features include the habitat of rare, threatened, or endangered plant species and
unique or exemplary natural communities. Qur review involves examining maps, manual and
computerized records, other sources of information such as scientific articles or published references,
and the personal knowledge of staff or cooperating experts.

Qur official response covers only botanical features. For authoritative information and official
response for zoclogical features you must make a similar request to the Maine Department of Inland
Fisheries and Wildiife, 284 State Street, Augusta, Maine 04333,

According to the information currently in our Biological and Conservation Data System files, there are
no rare botanical features documented specifically within the project area. This lack of data may
indicate minimal survey efforts rather than confirm the absence of rare botanical features. You may
want to have the site inventoried by a qualified field biclogist to ensure that no undocumented rare
features are inadvertently harmed.

If a field survey of the project area is conducted, please refer to the enclosed supplemental
information regarding rare and exemplary botanical features documented to occur in the vicinity of the
project site. The list may include information on features that have been known te occur historically in
the area as well as recently field-verified information. While historic records have not been
documented in several years, they may persist in the area if suitable habitat exists. The enclosed list
identifies features with potential to occur in the area, and it should be considered if you choose to
conduct field surveys.

This finding is available and appropriate for preparation and review of environmental assessments,
but it is not a substitute for on-site surveys. Comprehensive field surveys do not exist for all natural
areas in Maine, and in the absence of a specific field investigation, the Maine Natural Areas Program
cannot provide a definitive statement on the presence or absence of unusual natural features at this

MAINE NATURAL AREAS PROGRAM PHONE: (207) 287-8044
MorLy DOCHERTY, DIRECTOR Fax: (207) 287-8040

TTY: (207) 287-2213



Letter to Stephen Bushey, Del.uca-Hoffman Associates, Inc.

Comments RE: 554 West Commercial Street - Proposed Commercial Development
April 9, 2012

Page 2 of 2

site.

The Natural Areas Program is continuously working to achieve a more comprehensive database of
exemplary natural features in Maine. We would appreciate the contribution of any information
obtained sfiouid" you decide to do field work. The Natural Areas Program welcomes coordination with
individuals or organizations proposing environmental alteration, or conducting environmental
assessments. If, however, data provided by the Natural Areas Program are o be published in any
form, the Program should be informed at the outset and credited as the source.

The Natural Areas Program has instituted a fee structure of $75.00 an hour to recover the actual cost
of processing your request for information. You will receive an invoice for $150.00 for two hours of

our services.

Thank you for using the Natural Areas Program in the environmental review process. Please do not
hesitate to contact me if you have further questions about the Natural Areas Program or about rare or
unigue botanical features on this site.

Sincerely,

LG

Don Cameron

Ecologist

Maine Natural Areas Program
207-287-8041
don.s.cameron@maine.gov




Rare and Exemplary Botanical Features in the Projecf Vicinity

Documented within a four-mile radius of the proposed Commercial Development, Portland,
Maine

Global State State EQ Last

Feature Name Rank Rank Status Number seen  Habitat
Chimaphila maculata : Hardwood to mixed forest (forest, upland)
G5 - S2 E 11 1991-09
Viclapamata " Hardwood to mixed forest (forest, upland)
G5 SH PE 1 1908
Carexpolymorpha " lardwood to mixed forest (forest, upland)
a3 S1 E 9 1911-06-29
Carexrecta . .  Tidel wetland (non-forested, wetland)
G4 SH PE 2 1913-06-11
Alium fricoccum T o ested wetland
| G5 s3  sC 17 1978-06-28
 Platanthera flavavar. herbiola ~ Non-tidal rivershore (non-forested, seasonally
G4T4Q  S2  SC - 27 1goro7-05 Y
Selaginelaapoda T Gudfield f roadside (non-forested, wetiand or
G5 s2 E 3 1924-0820 |PlEND
Selaginelaapoda o T Ol field f roadside (non-forested, wetland or
G5 s2 E 8 1924-08-21 UPIENY)
Zamnicheliapalustis " Tidalwetiand (non-forested, wetland)
' G5 s2  sC 3 1972-06-13
Phegopteris hexagonoptera " Hardwood to mixed forest (forest, upland)
G5 s2  SC 15 1872-08
Eleocharis engelmannii  Openwetiand, not coastal nor rivershore
G4G5Q SH  PE 2 19160831 (nomforested wetland)
Eriocaulon parkeri " Tidalwetland (non-forested, wetland)
@3 3 SC 8 1924-08-20
Asplenium platynewron T Rocky summits and outcrops (non-forested,
G5 s2  SC 10 1910-06-06 UPaNd)
Carexsteriis T Nontidal rivershore (non-forested, seasonally
G4 s3  SC 7 1936-07-14 &Y
Potamogeton vaseyi " Openwater (nonforested, wetland)
G4 s2  SC 7 1901-08-04
Adumiafungosa T Diyparrens (partly forested, upland)



Rare and Exemplary Botanical Features in the Project Vicinity

Documented within a four—mne radius of the prOposed Commermal DeveIOpment Portland,
-Maine :

Global Sfate State” = EO Last

Feature Name Rank Rank Status Number seen  Habitat
Prunus malritilma ' ‘ ' . o . » . Rocky coastal {non-forested, upland)
4 st B 100 fessosde
Rrabismissourensis e ky sammits and suterops tromioresiod.
G570 81 T 5 1905-06-11  UPland)

Susedacalceoiformis .~ -~ Jigvetland (nonforested, wetland)
G5 s2 T 5 1932-09-12

Renunculus ambigens " Open water (nonforested, wetland)
G4 SH PE 3 1862-08

Spartinasatmarsh - - < {4 etiand (nonforested, wetland)
G5 S3 20 2009

zanmicheliapalustis T figa wetland (nonforested, wetiand)
G5 s2 sC 9 1913-09-13

Aureolaria pedicularia Dry barrens (partly forested, upland)
G5 $3 sC 13 1902-09-02

Poygala cruciatavar. aquionia ey barrens (parly forested, upland)

G5T4  SH PE 1 1603-08-18

Lobefiasiphilica -~ Nonfidal rivershore (non-forested, seasonally
G5 SX  PE 3 1905.09 VU

Aliumcanadense -~ o uond to mised forest (forest, upland)
G5 s2 SC 5 1921-07-26

Proserpinaca pectinata T Openwetiand, not coastal nor rivershore
G5 S E 1 1906-09-29 {non-forested, wetland)

Triosteum aurantacum 7] Non-tical rivershore (non-forested, seasonally
G5  s1  E 5  1910-06-19 VoY

Loniceradioica T Dry barrens (partly forested, upland)
G5 S2 E 5 1905-06

Wolffia columbiana T o water (non-forested, wetland)
G5 52 sC 2 2002-08-04

Prunus marifma T Rooky coastal (non-forested, upland)
G4 S1 E 21 2009-09-16

Print Date 4/2/2012 For more infermation visit our website hitp:/Awww.maine.gov/doc/nrime/mnap Fage 2



S1

S2

53
S4
85
SU
SNR
SNA
S#?

N N‘ote': ‘

Gl

G2
G3
G4
GS
GNR

Note:

Note:

sC

PE

STATE RARITY RANKS

Critically imperiled in Maine because of extreme rarity (five or fewer occurrences or very few
remaining individuals or acres) or because some aspect of its biology makes it especially
vulnerable to extirpation from the State of Maine.

Imperiled in Maine because of rarity (6-20 occurrences or few remaining individuals or acres) or
because of other factors making it vulnerable to finther decline.

Rare in Maine (20-100 occurrences).

Apparently secure in Maine.

Demonstrably-secure in Maine.

Under consideration for assigning rarity status; more information needed on threats or distribution.
Not yet ranked.

Rank not applicable.

Current occurrence data suggests assigned rank, but lack of survey effort along with amount of
potential habitat create uncertainty (e.g. S37).

State Rarity Ranks are determined by the Maine Natural Areas Program for rare plants and rare
and exemplary natural communities and ecosystems. The Maine Department of Inland Fisheries
and Wildlife determines State Rarity Ranks for animals.

GLOBAL RARITY RANKS

Critically imperiled globally because of extreme rarity (five or fewer occurrences or very few
remaining individuals or acres) or because some aspect of its biology makes it especially
vulnerable to extinction. '

Globally imperiled because of rarity (6-20 occurrences or few remaining individuals or acres) or
because of other factors making it vulnerable to further decline. n
GIobally rare (20-100 occurrences).

Apparently secure globally. .

- Demonstrably secure globally. -

Not yet ranked.
Global Ranks are determined by NaﬁjreServe. ‘
STATE LEGAL STATUS
State legal status is according to 5 M.R.S,A. § 13076-13079, which mandates the Department of

Conservation to produce and biennially update the official list of Maine’s Endangered and
Threatened plants. The list is derived by a technical advisory committee of botanists who use

data in the Natural A_reas Program’s database to recommend status changes to the Department of .
‘ Conservation

ENDANGERED; Rare and in danger of being lost from the state in the foreseeable firture; or
federally listed as Endangered.

THREATENED; Rare and, with forther decline, could become endangered; or federally listed as
Threatened.

NON-LEGAL STATUS

SPECIAL CONCERN; Rare in Maine, based on available information, but not sufficiently rare to
be considered Threatened or Endangered.

Potentially Extirpated; Species has not been documented in Maine in past 20 years or loss of last
I{nown occurrence has been documented

'Visit our website for more information on rare, threatened, and enda.ngeréd species!
http:/fwww.maine.gov/doc/nrimc/mnap



DeLUCA-HOFFMAN ASSOCIATES, INC.

CONSULTING ENGINEERS m  SITE PLANNING AND DESIGN
B ROADWAY DESIGN

778 MAIN STREET B ENVIRONMENTAL ENGINEERING
SUITE 8 B PERMITTING
SOUTH PORTLAND, MAINE 04106 B AIRPORT ENGINEERING
TEL. 207.775.1121 B CONSTRUCTION ADMINISTRATION
FAX 207.879.0896 B LANDSCAPE PLANNING

April 5, 2012

Mr. Steve Walker

Department of Inland Fisheries & Wildlife

State House Station 41

284 State Street

Augusta, Maine 04333

Subiject: Proposed Commercial Development at 554 West Commercial Street

Portland, Maine
Dear Mr. Walker:

DelLuca-Hoffman Associates, Inc. has been retained by the developers of a proposed commercial project
in the vicinity of 554 Commercial Street in Portland, Maine. The development site consists of all or
portions of Lots 2, 3, 5, 6, 7, 8, 9 and 10 as identified on the City of Portland Tax Map #59. The site area
will be about 15 acres. The development site is located along the Fore River waterfront in Portland and
has historically contained numerous development activities including the former Portland Gas Works, rail
yard and industrial development among other things. The proposed development will include new
construction across most of the approximately 15 acre site. There may also be activities along the
immediate waterfront including a marine travel lift basin and boat ramp. Seasonal piers and floating
docks are also contemplated.

The following figures, which depict the location of the project, have been enclosed with this letter:

Figure 2 — USGS Topographic Map Figure 8 —Soils Map

Figure 3 — Tax Map Figure 9 — Sand and Gravel Aquifer Map
Figure 4 — Zoning Map Figure 10 — Surficial Geology Map
Figure 5 — Aerial Plan Figure 11 — NWI Map

Figure 7 — Flood Map

Our office is contacting you to determine if your Department has information regarding possible location
of any special or significant wildlife or fisheries habitats which might be impacted at the site. Your
prompt reply to this inquiry is appreciated.

Sincerely,

DeLUCA-HOFFMAN ASSOCIATES, INC.

Stephen Bushey, P.E.
Senior Engineer

SRB/smk

Enclosures

R:\3091\Admin\Correspondence\Agency Letters\3091 2012.04.05 Me-IFW-Walker.doc



STATE 0F MAINE
DEPARTMENT OF

INLAND FISHERIES & WILDLIFE
284 STATE STREET

41 STATE HOUSE STATION
PauL R. LEPAGE AUGUSTA, MAINE CHaNDLER E. WoODCOCK

04333-0041

GOVERNOR COMMISSIONER

April 24, 2012

Stephen Bushey, P.E.
DelLuca-Hoffman Associates, Inc.
778 Main Street

Suite 8

South Portland, ME 04106

RE: Information Request, Proposed Commercial Development at 554 West Commercial Street,
Portland, Maine '

Dear Stephen:

Per your request received April 9, we have searched current Department records for known
occurrences of Rare, Threatened, and Endangered species, designated Essential and Significant
Wildlife Habitats, and fisheries habitat concerns within the vicinity of the proposed commercial
development at 554 West Commercial Street, Portland. Findings for each category of protected
resource are specified below.

Rafe, Threatened, and Endangered Species

Peregrine Falcons are known to nest along the Portland Bridge. Peregrine Falcons are listed as State
Endangered. Depending on the scope of the proposed project, and timing of construction activities,
falcon nesting behavior may be impacted. We recommend that you coordinate final project approach
in consultation with MDIF&W Region A wildlife biclogists (657-2345) to best minimize the potential
for disturbing nesting peregrine falcons.

Essential Habitat

Currently, Essential Habitat is designated only for Piping Plovers, Least Terns, and Roseate Terns, all
of which are coastal breeding species and which do not occur in this area.

Significant Wildlife Habitat

We do not know of any Significant Wildlife Habitats at this site. Significant Wildlife Habitats include
Inland Waterfowl and Wading Bird Habitat, Tidal Waterfow] and Wading Bird Habitat, Deer
Wintering Areas, Shorebird Areas, Significant Vernal Pools and Seabird Nesting Islands.

Fisheries habitat concerns




Stephen Bushey, P.E.
Comments RE: Proposed Commercial Development at 554 West Commercial Street, Portland, Maine
Page 2 of 2

There are no concemns for inland fisheries at this site.

This consultation review has been conducted specifically for known MDIF&W jurisdictional features
and should not be interpreted as a comprehensive review for the presence of all regulated features that
may occur on site. Prior to the start of any future site disturbance we recommend additional
consultation with the municipality, and other state resource agencies including the Maine Natural
Areas Program and Maine Department of Environmental Protection in order to avoid unintended
protected resource disturbance.

Please feel free to contact my office if you have any questions regarding this information, or if I can be
of any further assistance.

Best regards,

.9"-'-'3‘" T
e e
T e

CEE e e

Steve Walker
Acting Environmental Review Coordinator
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DeLUCA-HOFFMAN ASSOCIATES, INC.

CONSULTING ENGINEERS B SITE PLANNING AND DESIGN
B ROADWAY DESIGN
778 MAIN STREET B ENVIRONMENTAL ENGINEERING
SUITE 8 B PERMITTING
SOUTH PORTLAND, MAINE 04106 B AIRPORT ENGINEERING
TEL. 207.775.1121 B CONSTRUCTION ADMINISTRATION
FAX 207.879.0896 B LANDSCAPE PLANNING
April 5, 2012
Mr. Mark McCollough
Endangered Species Specialist
U. S. Fish and Wildlife Service
1168 Main Street
Old Town, Maine 04468
Subiject: Proposed Commercial Development at 554 West Commercial Street

Portland, Maine
Dear Mr. McCollough:

DelLuca-Hoffman Associates, Inc. has been retained by the developers of a proposed commercial project
in the vicinity of 554 Commercial Street in Portland, Maine. The development site consists of all or
portions of Lots 2, 3, 5, 6, 7, 8, 9 and 10 as identified on the City of Portland Tax Map #59. The site area
will be about 15 acres. The development site is located along the Fore River waterfront in Portland and
has historically contained numerous development activities including the former Portland Gas Works, rail
yard and industrial development among other things. The proposed development will include new
construction across most of the approximately 15 acre site. There may also be activities along the
immediate waterfront including a marine travel lift basin and boat ramp. Seasonal piers and floating
docks are also contemplated.

The following figures, which depict the location of the project, have been enclosed with this letter:

Figure 2 — USGS Topographic Map Figure 8 —Soils Map

Figure 3 — Tax Map Figure 9 — Sand and Gravel Aquifer Map
Figure 4 — Zoning Map Figure 10 — Surficial Geology Map
Figure 5 — Aerial Plan Figure 11 — NWI Map

Figure 7 — Flood Map

Our office is contacting you to determine if your Department has information regarding possible location
of any special or significant wildlife or fisheries habitats which might be impacted at the site. Your
prompt reply to this inquiry is appreciated.

Sincerely,

DeLUCA-HOFFMAN ASSOCIATES, INC.

Stephen Bushey, P.E.
Senior Engineer

SRB/smk

Enclosures

R:\3091\Admin\Correspondence\Agency Letters\3091 2012.04.05 Me-Interior-McCollough.doc



United States Department of the Interior

FISH AND WILDLIFE SERVICE

Ecological Services
Maine Field Office
17 Godfrey Drive, Suite 2
Orono, Maine 04473
207/866-3344 Fax: 207/866-3351

May 24, 2012
Stephen Bushey -
DeLUCA-HOFFMAN ASSOCIATES, INC.
Consulting Engineers
778 Main Street, Suite 8
South Portland, Maine 04106

Dear Mr. Bushey:

Thank you for your letter dated April 5, 2012 requesting information or recommendations from
the U.S. Fish and Wildlife Service. This letter provides the Service’s response pursuant to
section 7 of the Endangered Species Act (ESA), as amended (16 U.S.C. 1531-1543), Bald and
Golden Eagle Protection Act (16 U.S.C. 668-668d, 54.Stat. 250) and the Fish and Wildlife
Coordination Act, as amended (16 U.S.C. 661- 667d)

Project Name/Location: Proposed Commercial Development at 554 West Commercial
Street, Portland, Maine

Log Number: | 0SE1IME0(0-2012-S1.-0127

Federally listed species

Based on the information currently available to us, no federally threatened or endangered species
under the jurisdiction of the Service are known to occur in the project area. Accordingly, no
further action is required under section 7 of the ESA, unless: (1) new information reveals impacts
of this identified action that may affect listed species or critical habitat in a manner not
previously considered; (2) this action is subsequently medified in a manner that was not
considered in this review; or (3) a new species 18 l1sted or critical hab1tat determmed that may be
affected by the identified action.

We have not reviewed this project for state-threatened and endangered wildlife, wildlife species
of special concern, and significant wildlife habitats protected under the Maine Natural Resources
Protection Act. I recommend that you contact the Maine Department of Inland Fisheries and
Wildlife:




Maine Department of Inland Fisheries and Wildlife
284 State Street

State House Station 41

Augusta, Maine 04333

Telephone: 207/287-5258

I recommend that you contact the Maine Natural Areas Program for additional information on
state-threatened and endangered plant species, plant species of special concern, and rare natural
comrnunities:

Maine Natoral Areas Program
Department of Conservation

93 State House Station
Augusta, Maine 04333
Telephone: 207/287-8046

If you have any further questions about this project, please feel free to contact me at
Laury_Zicari@fws.gov or you may reach me by telephone at 207/866-3344 Ext. 111.

Sincerely,

4y Zicari

Field Supervisor

Maine Field Office
Enclosure
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