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Memorandum

Department of Planning and Development
Planning Division

To: Chair Delogu and Members of the Portland Planning Board
From: Sarah Hopkins, Development Review Services Manager
Date: May 11, 2004

Re: Packard Proposed Contract Zone

Introduction

Packard Development is returning to the Planning Board to introduce its revised concept
plan for the proposed Morrill’s Corner Shopping Center. The applicant has introduced a
mixed-use approach to the project with the addition of upper-story apartments and
offices, town house condominiums and an apartment building. The layout of buildings
and architectural renderings appear to be more “pedestrian friendly” with a cohesive
design approach.

Packard hopes to use this workshop to give an overview of the project with revised
schematics and a computer-assisted “virtual tour” of the project. Technical background

data, including traffic reports, parking plans and stormwater calculations have not yet
been submitted.

As the Board may recall, the development parcel is currently zoned B-2 Business, I-L
Tndustrial, and R-5 Residential. In order to proceed with the development proposal, the
applicant has requested a contract zone, and has also made a proposal to the City’s
Community Development Committee for the purchase of two City-owned parcels of land.

Development Proposal

Packard proposes to develop 128,000 sq ft of retail, 2,500 sq ft of upper story office
space, a 14,000sq ft boxing club, and the preservation of the Bruno’s restaurant building.
The applicant has also introduced a mixed housing element to the proposal with eight
upper story apartments (over retail), 18-24 townhouse condominiums, and 20-26 multi-
family units, for a net gain of 46-58 residential units. 625 parking spaces are proposed
for the site, as well as a walking trail and open space.
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May 4, 2004 _Vanasse Hangen Brustlin, Inc.
Ref: 07334.00
Sarah Hopkins
Development Review Manager
City of Portland
389 Congress Street
Portland, Maine 04101

Re:  Packard Development
Morrill's Corner Contract Zone

Dear Sarah:

Packard Development is scheduled for a workshop with the Planning Board on May 11",
Enclosed are materials that we are submitting in advance of the workshop for distribution
to the Planning Board, and to be made available to the public. Included in the material are a
new mixed-use development plan and a comparison between this plan and the retail
development plan that was last presented to the Board in December.

Over the past several months, we have worked diligently preparing a new development
proposal for the project. This new proposal incorporates the input provided by the Board,
staff, and the public during our extensive workshop and neighborhood meeting process
over the past year. This new proposal also reflects input provided by several urban
planning consultants and local architect, Andy Hyland from Port City Architecture.

The new plan, “Morrill's Crossing”, is a true mixed-use urban redevelopment that will
create a sense of place in the Morrill’s Corner community. It integrates a significantly
smaller retail development with new housing, professional office, and other community
services.

On May 11", we anticipate limiting our presentation to an overview of the new
development proposal. This overview will include presentation of the new plan with a
discussion of the proposed uses. Andy Hyland will present his thoughts on how the
architecture will create an environment that encourages pedestrian activity and brings the
project into scale with its neighbors. Lastly, no mixed-use project such as “Morrill’s
Crossing” has been undertaken in the City of Portland. To help the Board and the public
visualize this new initiative, we will be presenting a virtual tour of this exciting project.

1071 Walnut Street
Post Office Box 9151
Watertown, Massachusetts 02471-91571
617.9243770 « FAX 617.924 2286
email: info@vhk.com
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Sarah Hopkins
Project No.: 07334.00
May 4, 2004

Page 2

Packard Development is also scheduled for a second workshop with the Planning Board on May 25"

At that time, we will be prepared to present the traffic, Comprehensive Plan analysis and Contract
language and will submit the appropriate materials to you prior to the workshop.

We look forward to presenting this new and bold plan to the Planning Board on May 11",

Very truly yours,

VANASS]}HANC EN BRUST,LIN INC.
7 J/ d___ i

]Ofui M.T Iessmn, P.E.

‘femor Project Manager

L/
Enclosures

Manvald 1dW07334% docs lettersSarahHopkins042004 doc



Morrill's Crossing | Site Plan Exhibit

Portland, Maine
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~p Morrill's Crossing Plan Comparison

Portland,Maine

Over the past several months, a new plan has been created for Packard Development's Morrill's Corner project. It is
a mixed-use proposal that differs significantly from the previous retail proposal. The new plan results in an
increase in open space, a reduction of retail space, and the addition of new housing. The table below summarizes
the differences between the two proposals.

12/03 PLAN 4/04 PLAN COMMENTS
OVERALL SITE ELEMENTS
Open Space 30% 40% Increase of 79,300 SF open space
Parking Count | 803 625 Excludes condo garages/driveways
Distance (LF) Distance (LF)
Pedestrian Walkway 5,835 8,855
(1.1 miles) (1.7 miles)
COMMERCIAL
Area (SF) Area (SF)
Existing Bruno's 3,650 3,650
Existing Office (above Bruno's) 3,650 3,650 Not included in Total Ground Floor Area
Retail/Restaurant 71,830 62,300
Proposed Office (above Retail) —— 2,500 Not included in Total Ground Floor Area
Supermarket 75,502 65,821 Mezzanine Reduces (5,970 SF io 5,624 SF)
Total Ground Floor Area 150,982 131,771 13% Reduction
of Commercial
Boxing/Bingo 51,000 14,000 Boxing only in 4/04 plan
RESIDENTIAL
Units (BA) Units (EA)
Apartments (above Retail) - 8
Condos - 18-24
Multi-Family === 20-26
Total ==n 46-58 Losing 7 existing = net increase 39-51

@ Vanasse Hangen Brustlin, Inc.
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Sarah Hopkins

City of Portland

389 Congress Street

Portland, Maine 04101

Re:  Packard Development, LLC/Morrills Corner Project

Dear Sarah:

Attached are the various purchase and sale agreements for the Morrills Corner project,
other than the two parcels currently owned by the City of Portland. Packard relies upon the
recently enacted amendments to Chapter 14 that allow it to proceed with the rezoning application
as to those parcels. As we discussed, the agreements have been redacted solely for the purpose

of removing the financial terms of the Agreements, as well as some financing terms; all other
terms have been included.

Please call me if you have any questions or if you need additional information. Thank

you.
Sincerely,
Natalie L. Burns
Enclosure
e Paul Cincotta (w/out encl)

~ Quer 50 Years of Service ~



REAL ESTATE PURCHASE AND SALE AGREEMENT

AGREEMENT is made this 10th day of May, 2002 by and between Jonathan M.
White and Paul G. White (jointly and severally, the "Seller"), and Packard Development
LLC, a Massachusetts limited liability company (referred to herein as "Buyer"), as follows:

1. Purchase and Sale. Seller agrees to sell and Buyer agrees to buy, on the terms

and conditions set forth herein, the real and personal property described below together with all
easements, rights and appurtenances benefiting such parcels:

Those certain lots or parcels of land described as follows: (a) Lot G21 on Map 435 of the

City of Portland Tax Assessor’s Office record title to which is held by Jonathan M. White (the
“JW Lot ™); and (b) Lot G22 on Map 435 of the City of Portland Tax Assessor’s Office record
title to which is held by Paul G. White (the “PW Lot™), together with the building(s),
improvement(s), and structure(s) located thereon and the fixtures, equipment and personal
property belonging to Seller and used in connection therewith, commonly known as and
numbered 47 and 41 Allen Averue in the City of Portland County of Cumberland and State of
- Maine, and as more fully described on Exhibit A attached hereto and made a part hereof and in a
deed to Seller recorded in the Cumberland County Registry of Deeds in Book 13330, Page 29
and Book 15796, Page 123 (the JW Lot and PW. Lot sometimes are each referred to as a -
"Property" and are referred to herein collectively as the “Properties™).

2 Purchase Price. Subject to any adjustments and prorations hereinafter described,
Buyer agrees to mirchase the Proverties and the personal property for the sum of

", payable as follows:

a. Earnest Money Deposit. The sum of R
_ _ (the “Earnest Money Deposit") has been paid to the escrow agent to be
credited against the Purchase Price and shall be allocated among the Properties as set forth on
Exhibit B attached hereto and made a part hereof. Pending closing, the Earnest Money Deposit

shall be held in escrow by a title insurance company mutually acceptable to Buyer and Seller in
an interest-bearing escrow account with all interest to be paid to Buyer.

b. Remainder of Purchase Price. The remainder of the Purchase Price shall-
be paid by wire transfer, certified check or bank cashier’s check at closing. The Purchase Price
shall be allocated between the Properties as directed in writing by the Seller (and all Deposits
and Payments shall be allocated on a proportionate basis based on the foregoing allocations).

Seller shall provide such allocation to the Buyer and escrow agent as soon as the appropriate
allocation has been determined by Seller.

2A.  Execution Payment. Buver shall pay to Seller the sum of

y upon execution of this Agreement by -both Seller and
Buyer. Such Execution Payment shall be non-refundable to Buyer (except.in the event of Seller’s

breach of this Agreement) and not applied to or credited against the Purchase Price.




3. Title. ' }

a. Conveyance. At the closing, Seller shall convey the Properties to Buyer, or to
the nominee designated by Buyer by written notice to Seller prior to the Closing Date, by good
and sufficient warranty deed for each Property (sach being a “Deed”) each of which Deeds shall
convey a good and clear record and marketable fee simple title, free from encumbrances, except:

(i) Such taxes for the then current year as are not due and payable on the date of
delivery of the Deed;

4

- (i) Any liens for municipal betterments assessed after the date of the closing; and

(iif) Fasements, restrictions and reservations of record, if any, as of the date of

Buyer’s title insurance commitment, provxded that Buyer does not object thereto within the
Review Period (defined below).

Notwithstanding the foregoing Section 3(a) to the contrary, Seller shall not be required to give a
warranty deed at the closing if there is any encumbrance of record which was not created by the
Seller during the term of Seller’s ownership of the applicable Property, which Seller cannot, in
Seller’s sole discretion, reasonably remove prior to the Closing Date (hereinafter defined), or any
extension thereof for the purposes of removing any such encumbrance as provided for in Section
3(b)(iii) of this Agreement, in which event Seller shall be obligated to deliver to Buyer at the
closing a quitclaim deed with covenant for the applicable Property.

b. Conformity of Title. Without limitation of any other provisions in this

Agreement, it is understood and agreed by the parties that the Properties shall not be in
conformity with the provisions of this Section 3 unless;

(i) No building, structure or improvement of any kind be]ongmg to any other
person or entity shall encroach upon or under either Property;

(i) Each Property shall abut a public way, duly laid out or accepted as such by the
City of Portland; and

(iti) Title to each Property is insurable for the benefit of the Buyer by a nationally-
recognized title insurance company (such as Lawyers Title Insurance Company or
Commonwealth Land Title Insurance Company), and upon delivery from Seller to Buyer of the
Deed and upon recordation of the Deed, there is issued, at normal title insurance premium rates,
an owner's title insurance policy (on the current ALTA form) insuring fee simple title in the
Buyer free from all exceptions other than those exceptions specifically set forth in this
. Agreement or otherwise approved by Buyer in writing during the Review Period (hereinafter.

defined). In order to enable Buyer to obtain such title insurance policy, Seller will provide
Buyer, at the time of delivery of the Deed, with executed affidavits end indemnifications
regarding mechanics' and materialmen’s liens, parties in possession, corporate excise tax release
and any other affidavits and documents which are required by title insurance companies for
transactions of this nature, including, without limitation, such affidavits and certificates



necessary to inform Buyer of its obligation, if any, to deduct and withhold a portion of the
Purchase Price pursuant to 36 M.R.S.A Section 5250-A. In the event that Seller is unable to
convey title as aforesaid, or to otherwise deliver the Properties in accordance with the terms of
this Agreement, Seller shall be given thirty (30) days or such longer period or periads of time as
Buyer may elect to grant from time to time, in which to remedy any title defects, and during such
period, Seller shall use best efforts to cure and to otherwise perform. In the event that said
defects cannot be corrected or remedied and the applicable conditions cured within said time
period, then (a) Buyer may terminate this Agreement, in which event the Earnest Money Deposit
shall be returned to Buyer and this Agreement will terminate and/or (b} Buyer may, at Buyer's

option, elect to close on both Properties notwithstanding such defects as may exist, with no
deducti’g n in the Purchase Price, '

4. Closing. The closing of this transaction shall take place on a date (the “Closing
Date™) established by Buyer by written notice to Seller, which date shall be no later than SIXty
(60) days following the end of the Approval Period (hereinafter defined, as same may have been
extended hereunder). The closing shall take place at the offices of the Buyer’s title insurance
company, or at such other place as may be mutually agreed upon by Buyer and Seller. At the

closing, Seller shall execute and deliver to Buyer the Deed against payment as set forth in this
Agreement.

5, Adjustments, Prorations, and Closing Costs.

a. Real estate taxes and assessments and water and sewer use charges shall

be prorated as of the Closing Date on the basis of the current municipal year and the net amount
thereof shall be added to or deducted from, as the case may be, the Purchase Price.

b. Buyer and Seller shall each pay their own share of the Maine real estate -

‘transfer tax and execute a Real Estate Transfer Tax Declaration in the form required to be
recorded with the Deed.

6. Possession. Seller shall deliver full and exclusive possession of each Property on
the Closing Date in the same condition as they now are, reasonable use and wear thereof
excepted, broom clean and free of all Seller’s personal property, personal effects and debris, free
of all occupants and the rights of any other parties and otherwise in compliance with this
Agreement. Buyer shall be entitled to an inspection of the Properties prior to the delivery of the
Deed in order to determine whether the condition thereof complies with the terms of this clause.

% Risk of Loss. All risks of loss to thé Properties prior to the closing shall be on
Seller. ' :

. 8. Review Period.

- A, Buyer shall have sixty (60) days from the date of this Agreement (the
“Review Period”) to conduct Buyer's due diligence which may include, without limitation,
examination of title to the Properties and other inspections to determine the acceptability of each
- of the Properties for the Project (hereinafter defined).



b. If Buyer is not satisfied with the results of such due diligence, in Buyer’s
sole discretion, then Buyer may elect to terminate this Agreement by giving Seller written notice
of such election upon the expiration of the Review Period, in which event this Agreement shall
become void and the Earnest Money Deposit shall be refunded to Buyer.

9. Defaujt; Remedies. If Buyer shall default under this Agreement and the default
shall continue beyond applicable notice and cure periods (which shall not be less than thirty (30)
days), (2) any Additional Payment(s) and Extension Payment(s) made prior to the date of the
default only shall be retained by Seller as liquidated damages, and this shall be Seller’s sole and
exclusiye remedy at law or in equity for any such default by Buyer and (b) the Earnest Money
Deposit, together with all interest earned thereon shall be refunded to Buyer. If Buyer terminates
this Agreement for any reason for which Buyer's termination is permitted, the Earnest Money
Deposit, together with all interest eamned thereon shall be refunded to Buyer. Notwithstanding
the foregoing, if Buyer terminates this Agreement as a result of Seller's breach of this
Agreement, then the Eamest Money Deposit, together with all interest earned thereon, and any
Additional Payment(s) and Extension Payment(s), shall be refunded to Buyer, but this shall not

limit Buyer’s right to seek otfier remedies by reason of such failure, including specific
performance.

10.  Seller's Representations. Seller represents and warrants to Buyer;

a. Seller has received no notice of (i) any eminent domain proceedings affecting
either Property, or (ii) violation of any federal, state or local law, statue, ordinance, rules or
regulations applicable to either Property;

b. Seller is the owner in fee simple of the Properties (subject only to matters of
record), and has the legal right, power and. authority to enter into this Agreement and to perform
all of 'its obligations hereunder, and the execution and delivery of this Agreement and the

performance by Seller of its obligations hereunder will not conflict with any agreement to which
Seller is a party or by which it is bound; '

¢. To the best of Seller’s knowledge, there is no underground fuel/oil storage
facility located on either Property ; and

d. Seller is not a "foreign person," as defined by the federal Foreign Investment in
Real Property Tax Act (the "Act"). At the closing, Seller shall execute and deliver to Buyer a
"non-foreign certificate," in such form as is customary. Seller acknowledges that in the event
Seller fails to deliver the non-foreign certificate, then Buyer shall be authorized to withhold from
the closing proceeds an amount equal to ten percent (10%) of the gross amount of the purchase
price and to remit that amount to the Internal Revenue Service, as required by the Act. Seller
does hereby forever release and discharge Buyer from all liability resulting from, or arising out

* of, Buyer's good faith compliance with the requirements of the Act.

It shall be a condition of Buyer's obligation to close under this Agreement that all representations
and warranties made by Seller hereunder are true, both as of the date hereof and as of the Closing



Date. Without limiting the foregoing, in the event of any such breach of warranty, covenant or
representation, Buyer may, in addition to any other remedy therefor, terminate this Agreement by
written notice to Seller, in which event the Earnest Money Deposit, together with all interest
earned thereon, (or the portion thereof applicable to the applicable Property) and any Additional
Payments and Extension Payments (or the portion thereof applicable to the applicable Property)
shall be returned promptly to Buyer, and all obligations hereunder thereupon shall cease, and this
Agreement thereupon shall be void without recourse to any party as to the applicable Property.

11. Approval Period. On the first day of the month next commercing after the
Review Period, and each month during the Approval Period until the beginning of the first
Extensipn Period or termination of this Agreement, Buyer will pay to Seller * the
“Additional Payment™) which amount shall be non-refundable (except in the event of Seller's
breach of this Agreement) and shall be applied to or credited against the Purchase Price. If for
any reason, Buyer does not obtain the permits and approvals for Buyer's intended development
of the Properties and related property as a retail and/or restaurant facility, including necessary
parking and other related improvements, as determined by Buyer, in Buyer’s sole discretion (the
“Project”) on terms and conditions satisfactory to Buyer, in Buyer’s sole discretion (the
"Approvals"), within 365 days affer the expiration of the Review Period (the "Approval Period"),
Buyer shall have the right to extend the Approval Period for additional periods of 90 days each .
(each such period an “Extension Period”) upon the payment to Seller of (the
“Extension Payment™) for each Extension Period which amount shall be non-refundable (except
in the event of Seller's breach of this Agreement) and shall be applied to or credited against the
- Purchase Price and allocated among the Properties as set forth on Exhibit B attached hereto.
Buyer agrees to diligently pursue obtaining the Approvals. Buyer shall be deemed to have
obtained the Approvals only when the Approvals have been issued with all appeal periods having
run therefrom without appeals having been taken or with any appeals having been resolved to the
sole satisfaction of Buyer. Buyer shall have the right to terminate this Agreement at any time that -
Buyer determines that the Approvals cannot be obtained within an acceptable time period or on
terms and conditions acceptable to Buyer, but no such termination shall relieve Buyer of the
obligation to pay any Additional Payment or Extension Payment for any month or Extension
Period, as applicable, that has commenced prior to termination, provided however, that any such
Additional Payment and Extension Payment shall be prorated on a per diem basis for any
termination during any month and Extension Period. If Buyer fails to make any Additional
Payment or Extension Payment as provided herein, then Seller's sole and exclusive right shall be
to terminate this Agreement by written notice to Buyer provided that if Buyer makes the required
Additional Payment(s) or Extension Payment(s) within five (5) business days after Buyer’s
receipt of Seller's termination notice, then this Agreement shall remain in full force and effect. If
Seller so terminates and Buyer does not negate the termination as provided in the foregoing
sentence, then Buyer shall be entitled to a refund of the Deposit made prior thereto and interest
thereon, and Seller shall be entitled to retain any Additional Payment(s) or Extension Payment(s)
which have been received by Seller prior to the date of Seller's notice of termination.

Seller shall cooperate with Buyer in the pursuit of the .Aﬁp}'ovals and shall join in the application

for any of the Approvals, whenever such action is necessary, provided, however, that Seller shall
incur no liability or expense in connection therewith.



12. Addenda: VYes No X

13.. Miscellaneous... .. .

a. Entire Agreement. This Agreement constitutes the entire agreement
between the Seller and Buyer, and there are no agreements, understandings, warranties, or
representations between them except as set forth herein and in the listing sheets and income and
expense statements for the Properties furnished by Seller or Seller's broker and which are made a
part of this Agreement by reference. 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
effectivg 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.

b. Binding Effect. This Agreement will inure to the benefit and bind the
respective successors and assigns of Seller and Buyer.

C. Identical Counterparts. This Agreement may be simultaneously

executed in any number of counterparts, each of which when so exscuted and delivered shall be
deemed an original but all of which together shall constitute one and the same instrument.

d. Construction. As used in this Agreement, the singular number shall
include the plural, and the use of one gender shall be deemed applicable to all genders. This
Agreement shall be governed and construed in accordance with the laws of the State of Maine.
If any provision of this Agreement is determined to be invalid or unenforceable, it shall not
affect the validity or enforcement of the remaining provisions hereof.

£ Broker. Buyer represents and warrants to Seller that Buyer has dealt with
no broker in conmection with the transaction contemplated by this Agreement other then
- Nicholas Connolly of Tenacorp ("Buyer’s Broker") and agrees to indemnify Seller against any
claim, expense, or liability that may arise from a breach of this representation and warranty.
Seller represents and warrants to Buyer that Seller has dealt with no broker in connection with
the transaction contemplated by this Agreement other than Buyer's Broker and agrees to
indemnify Buyer against any claim, expense, or liability that may arise from a breach of this
representation and warranty. Buyer agrees to pay any fees that may be due to Buyer’s Broker,
who exclusively represents the Buyer, by reason of this transaction.

1. Notice. Whenever, by the terms of this Agreement, notice shall or may be
given either to Buyer or to Seller, such notice shall be deemed to have been given only if in
writing and either delivered by hand or facsimile or sent by registered or certified mail, or
overnight express, postage prepaid, if intended for the Seller, to:

Jonathan M. White and Paul G. White
c/o Paul C. White _

" Paul G. White Title Co., Inc.

50 Allen Avenue

Portland, ME 04103



Facsimile #: 207-797-0222
with a copy to:

George Hefferan, Esg.
19 Letitia Lane _
South Casco, ME 04077 _

and, if intended for the Buyer to:

Packard Development LLC
One Wells Avenue '
Newton, MA 02459

Attention: Armen Aftantilidan
Facsimile #: (617) 965-251
with a copy to: .

Ronald M. Fellman, Esq.

Jeffrey A. Huebschmann, Esq.
Goldstein, Kaitz & Fellman, LLP
800 South Street, Suite 395
Waltham, MA 02453

Facsimile #: 781-894-2129

or to such other address or addresses as may be specified by either party to the other by like

notice. All notices shall be effective when delivered by the sender in accordance with this
Agreement.

g. _Coon_eration and Access. Seller agrees to provide Buyer with any and all
copies in Seller’s possession or in the possession of its agents and/or consultants of information
such as surveys, title reports or insurance policies and environmental reports, In addition, Buyer
and its agents and employees shall have the right, at the Buyer’s sole risk, to enter upon the
Properties for the purpose of making tests and inspections of the same, and conducting due
diligence, provided that Buyer shall do so in a fashion that does not unreasonably interfere with
Seller’s use of the Properties and following such inspections, testing and due diligence, Buyer
shall leave the Properties i substantially the same condition as it was in prior to the initiation of
such work. Buyer shall provide Seller evidence of Buyer's or Buyer’s representatives’ liability
insurance coverage with respect to any injuries that may occur on the Properties in connection
with such testing before any agents or employees of Buyer enter the Properties.

~ h. Section 1031 Exchange. Seller and Buyer each reserves the right to
include this transaction as part of an IRC Section 1031 tax deferred exchange, at no cost, expense
-or liability to the other party. Each party further agrees to execute any and all documents
(subject to the reasonable approval of the other party's counsel) as are reasonably necessary in
connection therewith, provided that the closing for the conveyance of the Property shall not be
contingent upon or subject to the completion of such exchange. Buyer and Seller each agrees to



indemnify and hold the other free and hammless from any cost, expense or liability, including

reasonable attorney’s fees, resulting from such other party's participation in such exchange.

[Remainder of page intentionally left blank]



IN WITNESS WH:EREOF, Seller end Bu

yer have executed this Agreement as of the
dates shown beside their signatures below.

WITNESSES: SELLER:
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EXHIBIT A

- Legal Description

JW Lot

A certain lot or parcel of land with the buildings thereon, situated on the southeaster]
Allen Avenue, in the City of Portland, Count

particularly bounded and described as follows:

v side of
y of Cumberland and State of Maine, and more

Beginning at an iron on said southeasterly side of Al]
" conveyed to Benjamin H. Riggs by Felicia M, H. Riggs by deed dated February 16, 1939, and

recorded in Cumberland County Registry of Deeds in Book 1568, Page 390, said iron being in
line of“ih_e fence mentioned in the aforementioned deed, said point being also at the northerly

corner of the tract of land called Addition to Hawthorne Heights as shown on a plan of same
recorded in said Registry of Deeds in Plan book 15, Page 19;

en Avenue at the westerly corner of the lot

thence by the southeasterly side of said Allen Avenue on a course of North 29° 34’ East fifty-
three (53) feet to an iron stake; :

thence by other land now or fon{ierly of said Benjamin H. Riggs on a course of South 54° 30’

East three hundred thirty-four and eight tenths (334.8) feet to a fence and land of said Hawthorne
Heights; _ '

thence by a fence and land of said Hawthorne Hei

ghts on a course of South 29° West seventy-
two and seven tenths (72.7) feet to a stake: . -

thence by a fence and land of said Hawthorne Heights on a course of North 51° 12’ West three
hundred thirty-eight and one tenth (338.1) feet to said Allen Avenue at the point of beginning.

Saiﬁ above mentioned courses being magnetic and of the date of 1947,

PW Lot

A certain lot or parcel of land with the buildings thereon, situated on the southeaster]
Allen Avenue, in the City of Portland, County

and described as follows:

y side of
of Cumberland and State of Maine and bounded

Beginning on the southeasterly side of Allen Avenue at an iron stake at the northerly corner of
land conveyed by Benjamin H. Riggs to Fanny A. Greenwood by deed dated July 27, 1942 and
recorded in the Cumberland County Registry of Deeds in Book 1683, Page 404; thence by said
sideline of Allen Avenue on a course of N 29° 34’ E, 79.7 feet to land conveyed to George C.
Cilley by Mary T. Frost, et al, by deed dated October 27, 1915, recorded in the Cumberland
County Registry of Deeds in Book 959, Page 258; thence by land now or formerly of said Cilley
on a course of § 60° 22’ E a distance of 125 feet to an iron stake driven in the ground; thence

S 29° W, 80 feet more or less, to an iron pin driven in the ground and to land conveyed to the
said Fanny A. Greenwood by said Benjamin H. Riggs; thence N 54° 30° W,

125 feet, more or
less, to the southeasterly sideline of Allen Avenue and the point of beginning. '
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Novamber 17, 2003
By Facsimile _
Derek Gamble, Eso. ;
Lamber, Coffin, Rudman & Hochman : ,
477 Congress Street
Portlend, ME 04101

TRy Fackard-BevelopmenttJack and -Medeline Adame - 3 Princston Sweel. Porland, ME .. _._
Diear Dersk:

I am writing to confirm the agreement berween Packerd Development, LLC and Jack and [Madeline Adams
regarding {he extension of the Approval Period under that cemain Purchese and Yale Azreement berwesn the
parties dated May 9, 2002, for the sbove-refornced property (the “Agreement™). Cupitalized ferms nor defined
in this lemer shull bave the same meanings given them In the Agreemenr,

&s agreed, the Approval Period under Section 11 of the Agreement is hevchy extended to May 31, 2004, * On
behalf of Packard Development, T confirm ther Packard Development will continte to make the monthly
J Exreasion Puyments under spid Section 11 dusng such extended Approval Perlod, which Extension

Fayments shall continue 1o be non-rafundable (sxcept in the evenr of Seller's breach of the Agrecmenr) and shall
not be epplied ta or credited against the Purchase Price. '

Please have Mr. and Mrs. Adams confinm their agreement with the. foregoing by havihg cach of them counrersign
a copy of This letter where indicalsd below and relurn 2 fully countersigned copy t me as soon as possible. A
signed facsimile copy of this lefer egreement shall be binding wpon the undersipned us Tully 2nd 10 the same

exlent as an orginal signed capy of this letter ugrecment. As amended hereby the Agreement remains m full
_force and =ffect mnd is hereby ratified by the partles therato.

Upom receipe of 2 fully couhtersizned copy of this lemer, Peckard Dwalupm.ént will forward to your atreaton a
check in the amouvor of © + nade payable o Lambert, Coffin, Rudman & Fochraan es paviment of your fees
telated 1o the Approval Period extension. ' _

Flensz call me if you hava any qnssﬁnﬁs. Thank you for your cooperstion,

"7 "7 Sineerely, e o : s = -

Parkard Devyelopment, LLC T
By iis auomeys :
Eaiz & Fell

“] efive . Huebschmann
proval Feriod extension, as aloreszid, sgreed to by:

(ot 'f‘?,ﬁ:jam ' |




REAL ESTATE PURCHASE AND SALE AGREEMENT

AGREEMENT is made this 9th day of May, 2002 by and between Madeline F. Adams
and Jack B. Adams (collectively referred to herein as "Seller"), and Packard Development
LLC, a Massachusetts limited liability company (referred to herein as "Buyer"), as follows:

1. Purchase and Sale. Seller agrees to sell and Buyer agrees to buy, on the terms and

conditions set forth herein, the real and personal property described below together with all
easements, rights and appurtenances benefiting such parcel:

‘The certain lots or-parcels of land, together with the building(s), improvement(s), and
structure(s) located thereon at 2 Princeton Street in the City of Portland County of Cumberland
and State of Maine, and as more fully described on Exhibit A attached hereto and made a part
hereof and in a deed to Seller recorded in the Cumberland County Registry of Deeds in Boolk
8940, Page 88 (collectively, the “Premises”). :

2 Purchase Price. Subject to any adjustments and prorations hereinafter described,
Buyer agrees to purchase the Premises and the personal property for the sum of -
) B o ', payable as follows:
a, Earnest Money ]_Denosit. The sum of T

- the “Earnest Money Deposit") has been paid to Seller to be credited against the
Purchase Price. Pending closing, the Earnest Money Deposit shall be held in escrow by a title
insurance company mutually acceptable to Buyer and Seller in an interest-bearing escrow
account with all interest to be paid to Buyer. Any fees of such title insurance company shall be

paid by Buyer. Buyer shall provide the title insurance company with an IRS form W-9 setting
forth Buyer’s employer identification number.

b. Remainder of Purchase Price. The remainder of the Purchase Price shall
be paid by wire transfer, certified check or bank cashier’s check at closing.

O Execution Payment. Buyer shall pay to Seller the sum of

: ) upon execution of this Agreement by both Seller
and Buyer. Such execution payment shall bé non-refundable to Buyer (except in the event of

Seller’s breach of this Agreement) and not applied to or credited against the Purchase Price.

3. Title,

a. At the Closing, Seller shall convey the Premises to Buyer, or to the nominee
designated by Buyer by written notice to Seller prior to the Closing Date, by good and sufficient

warranty deed (the “Deed™) which Deed shdll convey a good and clear record and marketable fee
simple title, free from encumbrarices, except: '

(1) Such taxes for the then curr

ent year as are not due and payable on the date of
delivery of the Deed;



(ii) Anjf liens for municipal betterments assessed after the date of the closing; and

(iii) Easements, restrictions and reservations of record, if any, as of the date of

Buyer’s title insurance commitment, provided that Buyer does not object thereto within the
Review Period (defined below). ,

b. Without limitation of any other provisions in this Agreement, it 1s understood
and agreed by the parties that the Premises shall not be in conformity with the provisions of this
Section 3 unless: '

&, - (i) No building, structure or improvement of an

y kind belonging to any other
person or entity shall encroach upon or under the Premises;

_ (i) The Premises shall abut a public way, duly laid out or accepted as such by the
City of Portland; and )

(iii) Title to the Prémises is insurable for the benefit of the Buyer by a nationally-
recognized ftitle insurance company (such as Lawyers Title Insurance Company or
Commonwealth Land Title Insurance Compary), and upon del

ivery from Seller to Buyer of the
Deed and upon recordation of the Deed, there is issued, at normal title insurance premium rates, -

an owner's title insurance policy (on the current ALTA form) insuring fee simple title in the
Buyer free from all exceptions other than those exceptions specifically set forth in this
Agreement or otherwise approved by Buyer in writing during the Review Period (hereinafter
defined). In order to enable Buyer to obtain such title insurance policy, Seller will provide
Buyer, at the time of delivery of the Deed, with executed affidavits and indemnifications
regafding mechanics' and materialmen's liens, parties in possession, and any other affidavits and
documents which are required by title insurance companies for transactions of this nature,
including, -without limitation, such affidavits and certificates necessary to inform Buyer of its
obligation, if any, to deduct and withhold a portion of the Purchase Price pursuant to 36 M.R.S.A
Section 5250-A. In the event that Seller is unable to convey title as aforesaid, or to otherwise
deliver the Premises in accordance with the terms of this ‘Agreement, Seller shall be given thirty
(30) days or such longer period or periods of time as Buyer may elect to grant from time to time,
in which to remedy any title defects, and during such period, Seller shall use best efforts to cure
and to otherwise perform. In the event that said defects cannot be corrected or remedied and the
applicable conditions cured within said time period, then the Earnest Money Deposit shall be
returned to Buyer and this Agreement will terminate, or Buyer may, at Buyer's option, elect to

close notwithstanding such defects as may exist with an equitable deduction in the Purchase
Prive;

4. Closing. The closing of this transaction shall take place on a date (the “Closing
Date”) established by Buyer by written notice to Seller, which date shall be no later than one
hundred twenty (120) days following the end of the Approval Period (hereinafter defined, as
same may have been exfended hereunder) or earlier upon a thirty (30) day written notice from
Buyer to Seller. If the Closing Date is less than one hundred twenty (120) days after Seller
receives notice of the Closing Date from Buyer, then Seller shall have the right and option to



lease back the Premises from Buyer through the date that is one hundred twenty (120) days after
the date of Seller’s receipt of Buyer’s notice of the Closing Date. Seller’s option to lease back
the Premises shall be made by giving written notice to Buyer within the sixty (60)-day-period
between Seller’s receipt of Buyer’s notice of a Closing Date and the Closing Date set forth in
such notice. The notice shall specify the duration of the leaseback period elected by Seller (not
to exceed the period set forth above). In the event that Seller leases back the Premises, during
the term of such lease, Seller shall keep the Premises insured, shall pay all utility charges and
shall pay Buyer rent in the amount of ¢ per month, which amount shall be prorated for any
-partial month of oceupancy. Buyer shall pay the real estate tax during the leaseback period. At
Buyer’s request, Seller and Buyer shall execute a short form lease agreement at the closing. The
closing shall take place at the offices of the Buyer’s title insurance company, or at such other
place a8 may be mutually agreed upon by Buyer and Seller, At the closing, Seller shall execute
and deliver to Buyer the Deed against payment as set forth in this Agreement. At the closing,

Seller shall execute and deliver to Buyer the Deed against payment as set forth in this
Agreement. ;

5. Adiustments, Prorations. and Closing Costs.

a, Real estate taxes and assessments and water and sewer use charges shall
be prorated as of the Closing Date on the basis of the current municipal year and the net amount
thereof shall be added to or deducted from, as the case may be, the Purchase Price. -

b. The Buyer and Seller shall each pay their own share
estate transfer tax and execute a Real Estate Transfer Tax Decl
recorded with the Deed.

of the Maine real
aration in the form required to be

6. Possession. Seller shall deliver full and exclusive
the Closing Date or at the end of Seller’s tenancy period
forth in Paragraph 4 above, in the same condition as they now are, reasonable use and wear
thereof excepted, broom clean and free of all Seller’s personal property, personal effects and
debris, free of all occupants and the rights of any other parties and otherwise in compliance with

this Agreement. Buyer shall be entitled to an inspection of the Premises upon reasonable notice

prior to the delivery of the Deed, in order to determine whether the condition thereof complies
with the terms of this clause.

possession of the Premises on
, if Seller leases back the Premises as set

7. Risk of Loss. _-All risks of loss to the Premises prior to the closing shall be on
.Seller. '
8. Review Period.

a. Buyer shall have sixty (60) days from the date of this Agreement (the “Review

“Period”) to conduct Buyer's due diligence which may include, with

title to the Premises and other inspections to determine the acc
Buyer’s intended development program.,

out limitation, examination of
eptability of the Premises for

b. If Buyer is not satisfied with the results of such due diligence, in Buyer’s sole

(%]



. discretion, then Buyer may elect to terminate this Agreen

nent by giving Seller written notice of
such election upon the expiration of the Review Period, in which event this Agreement shall
become void and the Earnest Money Deposit shall be refunded 10 Buyer.

c. Following the expiration of the review period, if Buyer has not elected to
terminate this Agreement, Buyer shall have no further right to terminate this Agreement except
for Buyer’s failure to receive satisfactory Approvals as set forth in Paragraph 11(a) hereof,

Seller’s failure to convey title to the Premises as set forth in Section 3(b)(iii) of this Agreement
or Seller’s breach of this Agreement. ,

5 Default: Remedies. If Buyer shall default in the performance of any of Buyer's
obligatons under this Agreement (except for default in the payment of any Additional Payment
or Extension Payment as provided herein, for which a five (5) day cure period shall apply as set
forth in Paragraph 11 (2) below) and the default shall continue for a period of twenty (20) days
following written notice of default, the Earnest Money Deposit and any Additional Payment(s)

and Extension Payment(s) made or due and payable prior to the date of the default shall be

retained by Seller as liquidated damages and this shall be Seller’s sole and exclusive remedy at

law or in equity for any such default by Buyer, provided, however, that if after giving Seller the

Closing Date notice described in Section 4 of this Agreement, Buyer, as a result of Buyver’s

willful misconduct only, fails to purchase the Premises on the Closing Date, Seller may bring an
action for specific performance against Buyer. In any such case, Seller shall be entitled to

recover any Additional Payments or Extension Payments due prior to the date of such default and

shall be entitled to recover reasonable attorney’s fees incurred to collect any such payments, If

Buyer terminates this Agreement for any reason for which Buyer's termination s permitted, the

Earnest Money Deposit, together with all interest earned thereon, shall be refunded to Buyer; but

Seller shall be entitled to retain the Additional Payments and the Extension Payments which have

been made or were due and payable prior to such date. No Additional Payment or Extension

Payment shall be prorated for any partial month. Notwithstanding the foregoing, if Buyer

terminates this Agreement -as a result of Seller's breach of this Agreement, then the Earnest

Money Deposit, together with all interest earned thereon, and any Additional Payments and

Extension Payments, shall be refunded to Buyer, but this shall not limit Buyer’s right to seek

other remedies by reason of such failure, including specific performance.

10.  Seller's Representations. Seller represents and warrants to Buyer:

a. To the best of Seller’s knowledge all applicable zoning or other sate or
municipal ordinances or regulations have been complied with. Seller agrees to hold Buyer

harmless from any such violations which occurred or existed prior to closing, Seller warrants

that no portion of the Premises is classified as tree growth for municipal tax purposes.

b. To the best of Seller’s knowledge, Sel'ler is.the owner in fee simple of the
Premises (subject only to matters of record), has the legal right, power and authority to enter into
this Agreement.and to perform all of his obligations hereunder, and the execution and delivery of

- this Agreement and the performance by Seller of his obligations hereunder will not conflict with
any agreement to which Seller is a party or by which it is bound;



c. Seller has received no notice of any eminent domain proceedings affecting the
Premises during his period of ownership;

e. To the best of Seller’s knowledge, there is no underground fuel/oil
storage facility located on the Premises; and

e. Seller is not a "foreign person,” as defined by the federal Foreign Investment in
Real Property Tax Act (the "Act"). At the closing, Seller shall execute and deliver to Buyer a
"non-foreign certificate,” in such form as is customary. Seller acknowledges that in the event
Seller fails to deliver the non-foreign certificate, then Buyer shall be authorized to withhold from
the closing proceeds an amount equal to ten percent (10%) of the gross amount of the purchase
price and to remit that amount to the Internal Revenue Service, as required by the Act. Seller
does hereby forever release and discharge Buyer from all liability resulting from, or arising out
of, Buyer's good faith compliance with the requirements of the Act.

It shall be a condition of Buyer's obligation to close under this Agreement that all
tepresentations and warranties made by Seller hereunder aré true to the best of Seller’s
knowledge, both as of the date hereof and as of the Closing Date. Without limiting the
foregoing, in the event of any such breach of warranty, covenant or representation, Buyer
may, in addition to any other remedy therefor, terminate this Agreement by written notice -
to Seller, in which event the Earnest Money Deposit, together with all interest earned
thereon, and any Additional Payments and Extension Payments shall be returned
promptly to Buyer, and all obligations hereunder thereupon shall cease, and this
" Agreement thereupon shall be void without recourse to any party.

1 Other Conditions:

a.

- Approval Period. On the first day of the month next comrnencing after the
Review Period, and each month during the Approval Period until the beginning of the Extension
Period or termination of this Agreement, Buyer will pay to Seller | _ae “Additional
Payment”) which amount shall be non-refundable (except in the event of Seller's breach of this
Agreement) and shall not be applied to or credited against the Purchase Price. If for any reason,
- . other than Buyer’s failure to proceed in good faith, Buyer does not obtain the permits and
approvals for Buyer's intended development program ("Approvals") on terms and-conditions
satisfactory to Buyer, in Buyer's sole discretion, within twelve (12) months after the end of the
Review Period (the "Approval Period"), Buyer shall have the right to extend the Approval Period
for a period or periods of up to 6 months in the aggregate (the “Extension Period™) upon the
payment to Seller of : “Extension Payment”) for each month of the Extension
Period which amount shall be non-refundable (except in the event of Seller's breach of this
Agreement) and shall not be applied to or credited against the Purchase Price. Buyer shall be
eemed to have obtained the Approvals only when the Approvals have been issued with all
appeal. periods having run therefrom without appeals having been taken or with any appeals
having been resolved to the sole satisfaction of Buyer. Provided Buyer has paid all Additional
Payments and Extension Payments then due, Buyer shall have the right to terminate this
Agreement at any time that Buyer determines that the Approvals cannot be obtained within an



acceptable time period or on terms and conditions acceptable to Buyer, but no such termination
shall relieve Buyer of the obligation to pay any Additional Payment or Extension Payment for
any month that has commernced prior to termination and no Additional Payment or Extension
Payment shall be prorated for any termination during any month. If Buyer fails to make any
Additional Payment or Extension Payment as provided herein, then Seller's sole and exclusive
right shall be to terminate this Agreement by written notice to Buyer provided that if Buyer
makes the required Additional Payment(s) or Extension Payment(s) within five (5) business days
after Buyer’s receipt of Seller's termination notice, then this Agreement shall remain in full force
and effect. If Seller so terminates and Buyer does not negate the termination as provided in the
foregoing sentence, then Buyer shall be entitled to a refund of the Deposit made prior thereto and
interest thereon, and Seller shall be entitled to retain any Additional Payment(s) or Extension
Paymemt(s) which have been received by Seller prior to the date of Seller's notice of termmination.

Seller shall cooperate with Buyer in the pursuit of the Approvals and shall join in the
application for any of the Approvals, whenever such action is necessary, provided, however, that
Seller shall incur no liability or expense in connection therewith.

12, Addenda: Yes - No X .
13. Miscellaneous.

a. Entire Agreement. This Agreement constitutes the entire agreement

between the Seller and Buyer, and there are no agreements, understandings, warranties, or
representations between them except as set forth herein. 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 waiv
breach. .

er of dny subsequent

b. Binding Effect. This Agreement will inure to the benefit and bind the
respective successors and assigns of Seller and Buyer.

€. Identical Counterparts. This Agreement may be simultaneously executed

" in any number of counterparts, each of Whicl‘,_t_ when so executed and delivered shall be deemed an
original but all of which together shall constitute one and the same instrument., -

d. Construction. As used in this Agreement, the singular number shall
include the plural, and the use of one gender shall be deemed applicable to all genders. This
Agreement shall be governed and construed in accordance with the laws of the State of Maine, If
any provision of this Agreement is determined to be invalid or unenforceable, it shall not affect
the validity or enforcement of the remaining provisions hereof. '

e. Broker. Buyer represents and warrants to Seller that Buyer has dealt with

no broker in connection with the transaction contemplated by this Agreement other than Nick
Connolly of Tenacorp ("Buyer’s Broker"). Seller represents and warrants to Buyer that Seller
has dealt with no broker in connection with the transaction contemplated by this Agreement.



Buyer agrees to pay any fees that may be due to Buyer’s Broker, who exclusively represents the
_Buyer, by reason of this transaction.

f Notice. Whenever, by the terms of this Agreement, notice shall or may be
gwen either to Buyer or to Seller, such notice shall be deemed to have been given only if in

writing and either delivered by hand or facsimile or sent by registered or certified mail, or
overnight express, postage prepaid, if intended for the Seller, to:

Madeline F. Adams and Jack B Adams
2 Princeion Street ;
Portland, Mamne 04103

Facsimtile #:

with a copy to:

Gary D. Vogel, Esq.
Lambert Coffin

477 Congress Street

Post Office Box 15215
Portland, ME 04112-5215
Facsimile #: 207-874-4040

-and, if intended for the Buyer to:

Packard Development LLC
One Wells Avenue

Newton, MA 02459

Attention: Armen Aftantilidan
Facsimile #: (617) 965-2519
with a copy to:

Ronald M. Fellman, Esq. and Jeffrey A. Huebschmann, Esq.
Goldstein, Kaitz & Fellman, LLP

800 South Street, Suite 395

Waltham, MA 02453

Facsimile #: 781-894-2129

or to such other address or addresses as may be specified by either party to the other by like

notice. All notices shall be effective when delivered by the sender in accordance with this
Agreement.



o

g, Cooperation and Access. Seller agrees to provide Buyer with any and all
copies in Seller’s possession or in the possession of its agents and/or consultants of information
such as surveys, title reports or insurance policies and environmental reports. In addition, Buyer
and its agents and employees shall have the right, at the Buyer’s sole risk, to enter upon the
Premises for the purpose of making tests and inspections of the same, and conducting due
diligence, provided that Buyer shall do so in a fashion that does not unreasonably interfere with
Seller’s use of the Premises and following such inspections, testing and due diligence, Buyer
shall leave the Premises in substantially the same condition as it was in prior to the initiation of
such worlc. Buyer shall provide Seller evidence of Buyer’s or Buyer's representatives’ liability
insurance coverage with respect to any injuries that may occur on the Premises in connection
with susir testing before any agents or employees of Buyer enter the Premises.

[Remainder of page intentionally Jeft blanld]



IN WITNESS WHEREOF, Seller and Buyer have exccuted this Agreement as of the
dates shown beside their signatures below,

WITNESSES: SELLER:

hclé"B Adams

BUYER:

PACKARD DEVELOPMENT LLC, a

‘\/[assachusett limite hablhty’\ ompany

\Jclme Armen Aft \ﬂﬁ"w




EXHIBIT A

Legal Description

A certain lot or parcel of land with the buildings thereon located at Hawthome Heights in the

City of Portland, County of Cumberland and State of Maine, being bounded and described as
follows:

Beginning at the point of intersection of the Northwesterly side of Morrill Street with the
Southwesterly side of Princeton Street; thence Northwesterly along the Southwesterly side of -
Princeton Street and at right angles to Morrill Street eighty-seven (87) feet, more or less, to the
. most Easterly corner of lot numbered to two hundred fifty-three (253) as delineated on Plan of
Subdivision of Addition to Hawthome Heights recorded in Cumberland County Registry of
Deeds.in Plan Book 15, Page 19, made for the George T. Edwards Real Estate Co., December
1921, from Surveys of Boundaries by Percy H. Richardson, C.E.; thence Southwesterly and
parallel with Mornill Street, forty-five (45) feet, more or less, to a point; thence Southeasterly at
right angles to Morrill Street, eighty-seven (87) feet, more or less, to said Morrill Street; thence

Northeasterly and along the northwesterly side of Morrill Street, forty-five (45) feet, more or
less, to the point of beginning.

Said lot containing three thousand nine hundred fifteen (3,915) square feet, more or less, and
being lot numbered two hundred fifty-one (251) as delineated on said plan.

Also, a certain lot or parcel of land located on the Southwesterly side of Princeton Street, in the
City of Portland, County of Cumberland and State of Maine, being Lot #253 as delineated on a
plan of subdivision of addition to Hawthorne Heights, recorded in the Cumberland County

Registry of Deeds in Plan Book 15, Page 19, reference to which may be had for a more particular
description. '

Said lot contains 3,600 square feet, more or less.
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Jeffirey A, Huebschmann, Esq.
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November 26, 2003
By Facsimils = |
Derel Gamble, Esg. ' ' .
Lambere, Coffin, Eudman & Hoehman .
477 Congress Sireet
Portland, ME 04101

Re: Packird Development/ James B. Dacling ~ 84- Mormdll Steeet, Portland, ME

Dear Deek: |
Iam writing tp ponfirm the ppresment batween Packard Development, 1L.C and James E. Derling reparding the
extension of the Approval Perind under that cermin Purchase lind Sale Agreement barween the pamiss datad May

13, 2002, for the above-referenrced property (the "Agreement”), CapimBzed lerms not defined in this leter shall we .
bave the same mesnings given them in the Agreement. _

AS agreed, the Approval Period nnder Seerion 11 of the Agreemenr is hersby extepded. w JWay 3:* 2004. Qpn
behalf of Fackard Development, I confirm thak (i)} Packerd Development #ill continue ko make the meothly
‘ “xtension Payments under said Section 11 during such sxtended Appraval Perind, which Rgtension
Payments shall continue to be non-refundable (except in the event of Seller’s treach of (he Apresment]) and shall
not be applied ro or credited against the Purchase Price; and (i) a5 additional copsideratinn for such extension the
Purchaeg Price nnder Secton 2 of the Agreement shall be tadransed from g ST TR

Pleage hove Mr. Darling confirm his agreement; with the foregoing by baving him comterziga & copy of this letter
where indicated belaw and retumn & Tully conniersipned cupy%u me g% soon o5 possible. A signed facsimile copy
af this lower agresment shall be binding wpon the undersipned as flly and to the same exfent @s an original

sipned copy of thiz letter agreement.  As amended hershy the Agreement remains in full foroe and etfect and is
hereby radfied by the parties thereto. : :

Upon receipt of a fully conmersipned copy of this letter, Pickard Development will furward m your attendon a

check in the amount avr 0 made payable to Lambert, Coffin, Rudman & Hochman s payment of your fees
relared 1o the Approval enod extension, ;

" Please vl me i you bave any queshons.” Thank yon for your codperatian., B © &
'Binceraly, :

Packard Development, LLC

By its aftomeys . o ¢

Kaitz & Fell ‘

tfischmann.

.ﬂ:tausiou,(hi aforesaid, agreed to by; o |

Jemgs B. Darling U



REAL ESTATE PURCHASE AND SALE AGREEMENT

AGREEMENT is made this 9th day of May, 2002 by and between James E. Darling, Jr.

( referred to herein as "Seller"), and Packard Development LLC, a Massachusetts limited
liability company (referred to herein as "Buyer™), as follows:

1 . Purchase and Sale, Seller agrees to sell and Buyer agrees to buy, on the terms and
conditions set forth herein, the real and personal property described below together with zll
easements, rights and appurtenances benefiting such parcel: '

The certain lots or.parcels of land, together with the building(s), improvement(s), and
structure(s) located thereon, situated at 84 Morill Street in the City of Portland County of
Cumberland and State of Maine, and as more fully described on Exhibit A attached hereto and

made a part hereof and in a deed to Seller recorded in the Cumberland County Registry of Deeds
in Book 16955, Page 202 (collectively, the “Premises™), '

2. Purchase Price. Subject to any adjustments and prorations hereinafter described,

Buyer agrees to purchase the Premises and the personal property for the sum of °
T T - 77 77), payable as follows: '

a. Earnest Money Deposit. The sum of
- the “Earnest Money Deposit") has been paid to Seller to be credited against the
Purchase Price. Pending closing, the Earnest Money Deposit shall be held by Seller’s Broker
(hereinafter defined) in an interest-bearing escrow account with all interest to be paid to Buyer.

Buyer shall provide Seller’s broker with an IRS form W-9 setting forth Buyer’s employer
identification number.

b. Remainder of Purchase Price. The remainder of the Purchase Price shall -
be paid by wire transfer, certified check or bank cashier’s check at closing,

&: Execution Payment. Buyer shall pay to Seller the sum of
T - 77777777 upon execution of this Agreement by both Seller
and Buyer. Such execution payment shall be non-refundable to Buyer (except in the event of
Seller’s breach of this Agreement) and not applied to or credited against the Purchase Price.
3.7 Title.
a. At the Closing, Seller shall convey the Premises to Buyer, or to the nominee

designated by Buyer by written notice to Seller prior to the Closing Date, by good and sufficient

warranty deed (the “Deed”) which Deed shall convey a good and clear record and marketable fee
simple title, free from encumbrances, except:’ - L

(1) Such taxes for the then current year as are not due and payable"on the date of
delivery of the Deed; .



; (ii) Any liens for municipal betterments assessed after the date of the closing; and

(iii) Easements, restrictions and reservations of record, if any, as of the date of
uyer’s title insurance commitment so long as the same do not adversely affect the Buyer’s
intended development program, all in Buyer’s sole discretion,

b. Without limitation of any other provisions in this Agreement,
and agreed by the parties that the Premises shall not be in conformi
Section 3 unless: :

it is understood
ty with the provisions of this

(i) No building, structure or improvement of any kind belonging to any other
person &r entity shall encroach upon or under the Premises;

(if) The Premises shall

abut a public way, duly laid out or accepted as such by the
City of Portland; and

(iii) Title to the Premises is insurable for the benefit of the Buyer by a nationally-
recognized title insurance company (such as Lawyers Title Insurance Company or
Commonwealth Land Title Insurance Company), and upon delivery from Seller to Buyer of the
Deed and upon recordation of the Deed, there is issued, at normal title insurance premium rates,
an owner's title insurance policy (on the current ALTA form) insuring fee simple title in the
Buyer free from all exceptions other than those exceptions specifically set forth in this
Agreement or otherwise approved by Buyer in writing during the Review Period (hereinafter
defined). In order to enable Buyer to obtain such title insurance policy, Seller will provide
Buyer, at the time of delivery of the Deed, with executed affidavits and indemnifications
regarding mechanics' and materialmen's liens, parties in possession, and any other affidavits and
documents which are required by title insurance companies for transactions of this nature,
including, without limitation, such affidavits and certificates necessary to inform Buyer of its
obligation, if any, to deduct and withhold a portion of the Purchase Price pursuant to 36 M.R.S.A
Section 5250-A. In the event that Seller is unable 1o convey title as aforesaid, or to otherwise
deliver the Premises in accordance with the terms of this Agreement, Seller shall be given thirty
(30) days or such longer period or periods of time as Buyer may elect to grant from time to time,
in which to remedy any title defects, and during such period, Seller shall use best efforts to cure
and to otherwise perform. In the event that said defects cannot be corrected or remedied and the
applicable conditions cured within said time period, thén the Earnest Money Deposit shall be
returned to Buyer and this Agreement will terminate, or Buyer may, at Buyer's option, elect to

close notwithstanding such defects as may exist with an equitable deduction in the Purchase
Price.

4, Closing. The closing of this transaction shall take place on a date (the “Closing
Date™) established by Buyer by written notice to Seller, which date shall be sixty -(60) days
following the end of the Approval Period (hereinafter defined, as same may have been extended
hereunder) or earlier upon a sixty (60) day written notice from Buyer to Seller. If the Closing
-Date is pricr to November 10, 2003, then Buyer may elect to: (i) extend the Closing Date until
November 10, 2003; or (ii) close prior to November 10, 2003, provided that Buyer either (x) pay
to Seller at the closing, in addition to the Purchase Price, an amount equal to the difference



between the federal and state income tax obligations of the Seller arising as a result of such pre-
November 10, 2003 Closing Date and the federal and state income tax obligations Seller would
have incurred if the Closing Date had not been prior to November 10, 2003 mcluding
substantially all federal and state income tax obligations of Seller arising from such additional
payment; or (y) make arrangements reasonably satisfactory to Seller pursuant to which the
transaciion contemplated tnder this Agreement would close in escrow without Seller incurring
any federal and state income tax obligations as a result of such closing and the

closing documents
would be released from escrow and the deed recorded on November 10, 2003. The amount of

any such difference described in clause (x) of this Section 4 shall be established pursuant to-
documentation mutually satisfactory to Buyer and Seller and any such documentation shall be
delivered by Seller to Buyer at least thirty (30) days prior to 1

he Closing Date. The closing shall
take plece at the offices of the Buyer’s title insurance company, or at such other place as may be

mutually agreed upon by Buyer and Seller. At the closing, Seller shall execute and deliver to
Buyer the Deed against payment as set forth in this Agreement.

5. Adjustments, Prorations. and Closing Costs.

a. Real estate taxes and assessments and water and sewer uge charges shall
be prorated as of the Closing Date on the basis of the current municipal year and the net amount
thereof shall be added to or deducted from, as the case may be, the Purchase Price. '

b.  The Buyer and Seller shall each pay their own share of the Maine real
estate transfer tax and execute a Real Estate Transfer Tax Declaration in the

form required to be
recorded with the Deed.

6. Possession. Seller shall deliver full and exclusive possession of th
the Closing Date in the same condition as they now are, reasonabl

e use and wear thereof
excepted, broom clean and free of all Seller’s personal property, personal effects and debris, free
of all occupants and the rights of any ot

der parties-and otherwise in compliance with this
Agreement. Buyer shall be entitled to an inspection of the Premises upon reasonable notice prior

to the delivery of the Deed, in order to determine whether the condition thereof complies with the
terms of this clause. s

e Premises on

< on

7. Risk of Loss. All risks of loss to the Premises prior to the closing shall b
Seller. .

8. . Review Period.

a. Buyer shall have thirty (30) days from the date of this Agreement (the “Review
Period”) to conduct Buyer's due diligence which may include, without limitation, examination of

title to the Premises and other inspections to determing the acceptability of the Premises for
Buyer’s intended development program. ' '

b. 1f Buyer isnot satisfied with the results of such due diligence, in Buyer’s sole
discretion, then Buyer may elect to terminate this Agreement by giving Seller written notice of
such election upon the expiration of the Review Period, in which event this Agreement shall



become void and the Earnest Money Deposit shall be refunded to Buyer.

c. Following the expiration of the review peri

riod, if Buyer has not elected to
terminate this Agreement, Buyer shall have no further right to terminate this Agreement except
for Buyer’s failure to receive satisfactor

y Approvals as set forth in Paragraph 11(a) hereof,
Seller’s failure to convey title to the Premises as set forth in Section 3(b)(iii) of this Agreement
or Seller’s breach of this Agreement, '

9. Default; Remedies. If Buyer shall default in the performance of any of Buyer’s
obligations under this Agreement (except for default in the paymen

it of any Additional Payment
or Extension Payment as provided herein, for which a five (3) day cure period shall apply as set

forth-irf.P.aragraph 11(a) below) and the default shall continue for a period of twenty (20) days
following written notice of default , the Earnest Money Deposit and any Additional Payment(s)
and Extension Payment(s) made or due and payable prior to the date of the default shall be
retained by Seller as liquidated damages and this shall be Seller’s sole and exclusive remedy at.
law or in equity for aﬁy such default by Buyer. - In any such case, Seller shall be entitled to
recover any Additional Payments or Extension Payments due prior to the date of such default and
shall be entitled to recover reasofiable attorney’s fees

incurred to collect any such payments. If
Buyer terminates this Agreement for any reason for which Buyer's termination is permitted, the

Earnest Money Deposit, together with all interest earned thereon, shall be refunded to Buyer; but
Seller shall be entitled to retain the Additional Payments and the Extension Payments which have

been made prior to such date. No Additional Payment or Extension Payment shall be prorated for

any partial month. Notwithstanding the foregoing, if Buyer terminates this Agreement as a result

of Seller's breach of this Agreement, then the Eamest Money Deposit, together with all interest

earned thereon, and any Additional Payments and Fxtension Payments, shall be refunded to

Buyer, but this shall not limit Buyer’s right to seek other remedies by reason of such failure,
including specific performance,

10, Seller's Representations, Seller represents and warrants to Buyer:

a. To the best of Seller’s knowledge all applicable zoning or other sate or

municipal ordinances or regulations have been complied with. Seller agrees to hold Buyer

harmless from any such violations which occurred or existed prior to closing. Seller further

warrants that no portion of the Premises is classified as tree growth for municipal tax purposes.

b. To the best of Seller’s knwoledge, Seller is the owner in fee simple of the
Premises (subject only to matters of record), has the legal right, power and authority to enter into
this Agreement and to perform all of his obligations hereunder, and the execution and delivery of
this Agreement and the performance by Seller of his obli gations hereunder will not conflict with
any agreement to which Seller is a party or by which it is bound;

c. Seller has received no nofice of any eminent domain procee

dings affecting the
Premises during his period of ownership; -

d. To the best of Seller's knowledge, there is no underground fﬁel/oil



storage facility located on the Premises; and

e. Seller isnot a "foreign person,” as defined by the federal Foreign Investment in

Real Property Tax Act (the "Act"). At the closing, Seller shall execute and deliver to Buyer a
"non-foreign certificate,” in such form as is customary. Seller acknowledges that in the event
Seller fails to deliver the non-foreign certificate, then Buyer shall be authorized to withhold from
the closing proceeds an amount equal to ten percent (10%) of the gross amount of the purchase
price and to remit that amount to the Internal Revenue Service, as required by the Act. Seller
does hereby forever release and discharge Buyer from all liability resulting from, or arising out
of, Buyer's good faith compliance with the requirements of the Act, -

It shall'be a condition of Buyer's obligation to close under this Agreement that all representations
and warranties made by Seller hereunder are true tot he best of Seller’s knowledge, both as of the
date hereof and as of the Closing Date. Without limiting the foregoing, in the event of any such
breach of warranty, covenant or representation, Buyer may, in addition to any other remedy
therefor, terminate this Agreement by written notice to Seller, in which event the Earnest Money
Deposit, together with all interest earned thereon, and any Additional Payments and Extension
Payments shall be returned promiptly to Buyer, and all obligations hereunder thereupon shall
cease, and this Agreement thereupon shall be void without recourse to any party.

11, Other Conditions:

a.

Approval Period. On the first day of the month next commencing after the
Review Period, and each month during the Approval Period until the beginning of the Extension
Period or termination of this Agreement, Buyer will pay to Seller . “Additional
Payment”™) which amount shall be non-refundable (except in the event of Seller's breach of this
Agreement) and shall not be applied to or credited against the Purchase Price. If for any reason,
other than Buyer’s failure to proceed in good faith, Buyer does not obtain the permits and
approvels for Buyer's intended development program ("Approvals") on terms-and conditions
satisfactory to Buyer, in Buyer’s sole discretion, within twelve (12) months after the end of the
Review Period (the "Approval Period"), Buyer shall have the right to extend the Approval Period
for a period or periods of up to 6 months in the aggregate (the “Extension Period”) upon the
payment to Seller of ~ “Extension Payment”) for each month of the Extension
_Period which amount shall be non-refundable (except in the event of Seller's breach of this
Agreement) and shall not be applied to or credited against the Purchase Price. . Bﬁyer shall be
deemed to have obtained the Approvals only when the Approvals have been issued with all
appeal periods having run therefrom without appeals having been taken or with any appeals
having been resolved to the sole satisfaction of Buyer. Provided Buyer has paid all Additional
Payments and Extension Payments then due, Buyer shall have the right to terminate this
Agreement at any time that Buyer determines that the Approvals cannot be obtained within an
acceptable time period or on terms and conditions acceptable to Buyer, but no such termination
shall relieve Buyer of the obligation to pay any Additional Payment or Extension Payment for
any month that has commenced prior to termination and no Additichal Payment or Extension
Payment shall be prorated for any termination during any month. If Buyer fails to miake any
Additional Payment or Extension Payment as provided herein, then Seller's sole and exclusive
right shall be to terminate this Agreement by written notice to Buyer provided that if Buyer



malkes the required Additional Payment(s) or Extension Payment(s) within five (5) business days
after Buyer’s receipt of Seller's termination notice, then this Agreement shall remain in full force
and effect, If Seller so terminates and Buyer does not negate the termination as provided in the
foregoing sentence, then Buyer shall be entitled to a refund of the Deposit made prior thereto and
interest thereon, and Seller shall be entitled to retain any Additional

Payment(s) or Extension
" Payment(s) which have been received by Seller prior to the date of Sell

er's notice of termination.

Seller shall cooperate with Buyer in the pursuit of the Approvals and shall join in the
application for any of the Approvals, whenever such action is necessary, provided, however, that
Seller shall incur no liability or expense in connection therewith.

12, A-ddenda: Yes No X
13, Miscellaneous.
a.

Entire Apgreement. This Agreement constitutes the entire apreement
g

between the Seller and Buyer, and there are no agreementis, understandings, warranties. or
Y = A =St § 2

representations between them except as set forth herein. This Agreement may not be modified,
walved 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 w

aiver of any subsequent
breach.

b. Binding Effect. This Agreement will inure to the benefit and bind the
respective successors and assigns of Seller and Buyer.

c.

Identical Counterparts. This Agreement may be simultaneously executed
in any number of counterparts, each of which when so executed and delivered shall be deemed an
original but all of which together shall constitute one and the same instrument.

. d. Construction. As used in this Agreemént, the singular number shall -
include the plural, and the use of one gender shall be deemed applicable to all genders. This
Agreement shall be governed and construed in accordance with the laws of the State of Maine. If

any provision of this Agreement is determined to be invalid or unenforceable, it shall not affect
the validity or enforcement of the remaining provisions hereof,

e. Broker. Buyer represents and warrants to Seller that Buyer has dealt with

no broker in connection with the transaction contemplated by this Agreement other than Nick
Connolly of Tenacorp ("Buyer’s Broker"). Seller represents and warrants to Buyer that Seller
has dealt with no broker in connection with the transaction contemplated by this Agreement other
than Tina Lucas of Lucas Real Estate (“Seller’s Broker™). Seller agrees to pay at the Closing
any commission fee that may be due to Seller’s Broker, who exclusively represents the Seller, by

reason of this transaction. Buyer agrees to pay any fees that may be due to Buyer’s Broker, who
exclusively represents the Buyer, by reason of this transaction.

h



. K Notice. Whenever, by the terms of this Agreement, notice shall or may be
given either to Buyer or to Seller, such notice shall be deemed to have been given only if in
writing and either delivered by hand or facsimile or sent by registered or cebrtiﬁed mail, or
overnight express, postage prepaid, if intended for the Seller, to: :

James E. Darling
84 Morrill Street
Portland, Maine 04103
Facsimile #:
with a copy tfo:

e
Gary D. Vogel, Esq.-
Lambert Coffin
477 Congress Street .
Post Office Box 15215 -
Portland, ME 04112-5215
Facsimile #: 207-874-4040

and, if intended for the Buyer to:

Packard Development LLC
One Wells Avenue

Newton, MA 02459
Attention: Armen Aftantilidan
Facsimile #: (617) 965-2519
with a copy to:

- Ronald M, Fellman, Esq. and Jeffrey A, Huebschmann, Esq.
Goldstein, Kaitz & Fellman, LLP

800 South Street, Suite 395

Waltham, MA. 02453

Facsimile #: 781-894-2129

or to such other address or addresses as may be s
notice. All notices shall be effective when delj
Agreement.

pecified by either party to the other by like
vered by the sender in accordance with this

g. Cooperation and Access. Seller agrees to provide Buyer with any and all
copies in Seller’s possession or in the possession of its agents and/or consultants of information
such as surveys, title reports or insurance policies and environmental reports. In addition, Buyer
and its agents and employees shall have the right, at the Buyer’s sole risk, to enter upon the
Premises for the purpose of making tests and inspections of the same, and conducting due
diligence, provided that Buyer shall do so in a fashion that does not unreasonably interfere with

Seller’s use of the Premises and following such inspections, testing and due diligence, Buyer

shall leave the Premises in substantially the same condition as it was in prior to the initiation of




such work. Buyer shall provide Seller evidence of Buyer’s or Buyer’s representatives’ liability
insurance coverage with respect to any injuries that may occur on the Premises in connection
with such testing before any agents or employees of Buyer enter the Premises,

[Remainder of page intentionally left blank]



IN WITNESS WHEREOQF, Seller and Bu

yer have executed this Agreement as of the
dates shown beside their sigrnatures below.

WITNESSES: SELLER:

i T L ) e

J msE Darling \I?I:

BUYER:

PACKARD DEV’ELOPMENT LLC,a
Massachusetts limi

L{m K/W/&Qf - ' By:




EXHIBIT A

Legal Description

A certain lot or parcel of land, -with the building thereon, recorded in the City of Portland,

County of Cumberland and State of Maine and being lot No. 252 on the westerly side of Morrill
Street as shown on plan of addition in Hawthorne Heights as recorded in the Cumberland County
Registry of Deeds in Plan Book 15, Page 19. _

lso, another certain lot or parcel of land, situated in the City of Portland, County of Cumberland
and State of Maine and being lot No. 279 on said plan and being shown on City Assessor’s Plan

152, Block D, Lot 15, recording in deed to Edgar B. Allen from Cecelia A. Terreno, recorded in
the said Registry of Deeds in Book 1882, Page 355.

-, -



PURCHASE AND SALE AGREEMENT
Property at Morrills Corner, Portland, Maine

THIS AGREEMENT is made as of the Agreement Date by and between Seller and Buyer.

Seller: White Dove Properties, LL.C ("Seller" which term shall be deemed to include its
successors and assigns)

Seller's
Address: 33 Allen Avenue, Portland, Maine

Buyer: Morrills Corner, LLC, a Massachusetts limited liability company, ("Buyer"
e which term shall be deemed to include its successors and assigns) :

Buyer's .
Address; One Wells Avenue, Newton, MA. 02459

REFERENCE is made hereby to the following definitions:
A. Agreement Date: June 20, 2001

B. "Land" shall mean the parcel of land containing approximately 7.65 acres designated as

“Parcel B” on the Exhibit A attached hereto, which Land is located at or near Morrills Corner,

Portland, Maine and is more particularly described in a - deed to Seller recorded at the
Cumberland County Registry of Deeds in Book L e ;

C. "“Retained Land” shall mean the parcel of land containing 2.63 acres designated as
“Parcel A2” on the Exhibit A attached hereto, which Retained Land is not being conveyed to
Buyer under this Agreement and is being retained by Seller.

D. Purchase Price. The agreed purchase price for the Land and Pronertv (hereinafter the
"Purchase Price") shall be = ; :

E. "Project" shall mean the project to be constructed by Buyer on the Land and Adjacent
Property, the exact size and design of which shal] be determined by Buyer (and Seller with
respect to the Retained Land only) in accordance with (a) that certain Ground Lease of near or
even date herewith pertaining to the Adjacent Property, and (b) the terms of this Agreement
(including those relating to the Retained Property). For purposes of this Agreement, the

“Expanded Project” shall mean Buyer’s Project plus the development of the Retained Land by
Seller.

F. “Adjacent Property” shall mean the property located at or near Morrills Corner, Portland,
Maine owned by Allen Avenue Plaza LLC or the current record owner (“Adjacent Property
‘Owner”) and designated as “Parcel A1’ on Exhibit A attached hereto.

Seller and Buyer covenant and agree as follows:

1. Property. Seller agrees to sell and Buyer agrees that Buyer shall buy, subject to the terms
and conditions of this Agreement, the following described property, agreements, rights and
interests: () the Land with all buildings, structures and improvements thereon, if any; (b) all
right, title and interest of Seller in and to all plans, tests, reports, analyses, bids, surveys and other
documentary information relating in any way to the Land; and (c) all right, title and interest of
Seller in and to all permits, certificates, variances, consents and approvals pertaining to the Land



and any improvements thereon. The Land and the other rights, title and interest of Seller

specified in subparagraphs (a) through (c) of this Section 1 are sometimes collectively referred 1o
herein as the "Property".

2. Title; Deed. The Land is to be conveyed by a good and sufficient Warranty Deed ("Deed")

estate taxes for the then current tax year as are not due and payable on the day of the delivery of
the Deed; (c) any liens for municipal betterments assessed after the day of the delivery of the
Deed; (d) easements, conditions, restrictions and other matters of record as of the date of Buyer’s
title examination (except to the extent that Seller is obligated or has agreed to remove same in
accorddpce with Section 9(d) below or the following sentence). Buyer acknowledges receipt of
Seller's title insurance policy insuring Seller's title to the Land, subject to the encumbrances
noted therein, and agrees that such encumbrances are Permitted Encumbrances (other than any
right of a third party to purchase, lease or otherwise occupy any part of the Land such as, without
limitation, rights of MC Investment LLC pursuant to an option to Purchase Agreement with
White Dove Properties, LLC a Memorandum of which is dated March 5, 1999 and recorded in
Book 14593, Page 100 of the Cumberland County land Records) and provided that Seller agrees
to cooperate with Buyer and to use reasonable efforts to arrange for Adjacent Property Owner

(which is a related entity) to cooperate with Buyer in removing any Permitted Encumbrances that
Buyer desires to attempt to remove.

2A. Deposits. During the term of this Agreement, Buyer shall make the following Deposits
(each being a "Deposit” and together being “ Deposits™).

Buyer shall make a Deposit in the amount of ' , on the date of
the execution of this Purchase and Sale Agreement. Buyer shall have the right to elect to extend
the Closing Date, as hereinafter defined, for up to three (3) periods of ninety (90) days each by
the payment of an additional Deposit for each such extension in the amount of
: 7777777 (for total extension Deposits of ™~ "~ "~ ind a total Deposit of
The Deposit for the first ninety (90) day extension period shall be fully creditable
against the Purchase Price should Buyer acquire title to the Property in accordance with this
Agreement and, except in case of Seller's default under this Agreement, shall be non-refundable.
The Deposits for the second and third ninety (90) day extension periods shall be only one-half
creditable each against the Purchase Price should Buyer acquire title to the Property in
accordance with this Agreement and, except in case of Seller's default under this Agreement,
. shall be non-refundable. Despite anything to the contrary contained herein, the initial .
"“ ’ T : """} Deposit shall be fully creditable against the Purchase Price
should Buyer acquire utie 10 the Property and shall be refundable if Seller fails to secure the
binding and irrevocable written commitment of Portland Olympic Club, Inc. (with respect to its
lease of space for a boxing operation) to terminate its lease and to relocate from the Land to the
Retained Land within sixty (60) days as contemplated by Paragraph 18 hereof,

If Buyer fails to make any Deposit as provided herein and such failure continues for five €)
business days after Buyer's receipt of a written reminder notice from Seller, then Seller shall have
the right to terminate this Agreement in which event Seller shall be entitled to retain all Deposits

3. Purchase Price. The Purchase Price less all Deposits made by Buyer hereunder shall be paid
on the Closing Date (as defined below) in cash, by wire transfer or by certified or bank cashier's
or treasurer's check or checks or other immediately available funds.

.
Morrills/Packard/P& S/



4. -Closing. The time for the delivery of the Deed and the other documents to be delivered
pursuant to this Agreement (sometimes referred to herein as the "Closing" or the "Closing
Date") shall be at 10:00 a.m. on the ninetieth (90™) business day after the date hereof (subject to
Buyer’s right to extend as set forth in Section 2 above), at the offices of Buyer's local title agent
or local counsel, or at such other time and place as the parties may agree in writing, :

At any time while this Agreement is in full force and effect, Euyer shall have the _ﬁght to
accelerate the Closing Date by providing at least ten (10) days prior written notice to Seller in

accordance with this Agreement ("Acquisition Notice"), which Acquisition Notice shall set forth
the date of such accelerated Closing Date. _

The terms "Closing" and "Closing Date” as used herein shall be deemed to refer to the original

Closing.or any accelerated or extended Closing, as the case may be. The parties agree that time
is of the essence with respect to this Agreement including the Closing Date.

4.A. Like Kind Exchange: At Seller’s request, Buyer will coopérate with Seller in making this
transaction part of a “like-kind” exchange within the meaning of Section 1031 of the Internal
Revenue Code provided (a) Seller notifies Buyer in writing at ]

Closing, (b) the Closing is not delayed as a result thereof, and (c)
or liability as a result thereof. At Buyer’s request i
this transaction part of a “like-kind” exchange within the meaning of Section 1031 of the
Internal Revenue Code provided (a) Buyer notifies Seller in writing at least ten (10) days prior to

“the Closing, (b) the Closing is not delayed as a result thereof, and (¢) Seller shall not incur any
costs or liability as a result thereof,

5. Possession. Full possession of the Land free of all
below, is to be delivered at the time of the Closing,
it now is, reasonable use and wear thereof excepted.

tenants and occupants except as set forth
the Land to be then in the same condition as

6. Seller's Inability to Deliver/Adjacent Property. If (A) either Seller shall be unable to give
title, make conveyance or deliver possession of the Land, all as herein stipulated, or at the time of -
the Closing the Land does not conform with the provisions hereof, or (B) the Adjacent Property
Owner is unable to deliver the Adjacent Property in compliance with the terms of the Adjacent
Property Lease, then the Closing Date under this Agreement shall be extended for a
sixty (60) days or such longer period(s) as Buyer may grant from time to time, during which
- period the extension period Deposits set forth in Section 2A shall not be due and (i) with respect

to the matters described in Clause (A), S_ell‘er shall use reasonable efforts to remove any defects

s option, any Deposits made under this Agreement shall be forthwith refunded and Buyer
shall have the right to exercise all rights and remedies at law or in equity available to it under
Maine law for such bad faith failures to perform. In the event of any other non-bad faith default
or non-bad faith failure of Seller and/or the Adjacent Property Owner to perform as required
herein or under the Adjacent Property Lease, then, at Buyer's option, any Deposits made under
this Agreement shall be forthwith refunded and all other obligations of the parties hereto shall

d without any recourse to the parties hereto.
ntained in this Agreement, in the event Buyer elects
hereby despite the presence of any adverse mattet

3
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noted above and/or despite Seller's failure to perform fully in accordance with the terms and
provisions of this Agreement, Buyer shall pay the full Purchase Price for the Property and shall
perform all obligations due to be performed under the Adjacent Property Lease without offset or

deduction for any thing or ‘matter not conforming hereto and all such adverse matters shall
thereby be waived by Buyer in perpetuity.

7. Buyer's Election to Accept Title. Buyer shall have the election, at either the original or any
y g -

accelerated or extended Closing Date, to accept such title ‘as Seller can deliver to the Land in its
then condition and to pay therefor the Purchase Price.

8. Application of Purchase Money to Liens. To enable Seller to make conveyance as herein
provided, Seller may, and if necessary shall, at Closing, use the purchase money or any portion
thereof o clear the title of any or all encumbrances or interests which are to be removed or
eliminated by the terms hereof, other than for Permitted Encumbrances, provided that all

instruments so procured are recorded at Seller's expense, prior to or simultaneously with the
delivery of the Deed.

9. Actions Pending the Closing. During the period from the date hereof until the Closing, the
following provisions shall govern Seller's activities with relation fo the Land:

(a) Seller will give Buyer and ifs counsel, inspectors, engineers, accountants, and other
representatives full access, during normal business hours; to the Land and will furnish Buyer and
such representatives during such period with all such information and data concerning the Land
as Buyer or such.representatives reasonably may request. Buyer, at its expense, may take
measurements, show the Land to contractors, architects, insurers, banks and other lenders or
investors, and prospective tenants, and conduct soil tests, borings, percolation tests, surveys, site
analysis, structural tests, and such other tests, inspections or investigations with respect to the
Land as Buyer may desire. Seller agrees to cooperate with and assist Buyer as Buyer may desire,
provided that all inspections shall be conducted during normal business hours (or such other time
as is reasonably necessary to conduct such inspections or tests) and that such inspections and
investigations do not materially adversely interfere with Seller's use of the Land or the use by
Seller's tenants of the Land. Seller agrees that Buyer may discuss the Land with and make
‘inquiries of any state or local officials or authorities and may seek such variances, permits,
certificates, consents and approvals as Buyer deems appropriate for the construction of the
Project. Buyer agrees to use all reasonable efforts to avoid any damage or interference to the
Land as a result of any inspections and tests performed thereon and agrees to restore the Land to -
substantially the same condition as existed prior to such inspections and investigations. Buyer
agrees to indemnify and hold Seller harmless from and against any loss, cost or expense which
arising as a result of (i) Buyer's or Buyer's agents gross negligent exercise of its rights under this

subparagraph (a), and (ii) any liens against the Land which arise as a result of the exercise of
Buyer's rights under this subparagraph (a).

(b) So long as this Agreement is in effect and except as set forth below, Buyer shall have the
right to take any and all actions which Buyer, in its sole discretion, deems necessary or
appropriate to enable Buyer to obtain Approval for the Project and the Expanded Project, and to
develop the Land for the Project and the Adjacent Land and Retained Land for the Expanded
Project including, without limitation, the right to file, in Buyer's name (or, if required by any
governmental agency, in Seller's name as Seller's agent) and for Buyer's sole benefit, zoning code
approvals, variances, changes or other appropriate relief, environmental or other related
approvals. -Despite the provisions of the immediately preceding sentence, Seller shall have the
- right to review and approve Buyer's plans for the development and permitting of the Retained
Land, which approval shall not be unreasonably withheld, delayed or conditioned so long as
-adequate provision is made, in Seller's commercially reasonable judgment, for the development
of the Retained Land. Seller agrees to execute and deliver to Buyer, in a timely manner, any and
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all instruments as Buyer may reasonably request and otherwise to cooperate (at no cost to Seller
other than such costs as Seller may incur with respect to the Retained Land including as set forth
in the following sentence) with Buyer in comnection with the exercise of its rights pursuant to
this Section 9. Without limiting the generality of the foregoing, Seller agrees, at Seller’s
expense, to provide Buyer, in a timely manner, with all plans and specifications for the
development of the buildings on the Retained Land only; and all plans and specifications for the
site development of the Retained Land shall be provided by Buyer at its sole cost and expense
~ (provided that Seller shall contribute to the cost of any such plans and specifications to the extent

same results from extraordinary requirements such as, without limitation, requirements relating
to environmental matters). Buyer agrees that Buyer shall notify Seller in writing of the filing of
any applications for the Approvals and any public hearings with respect thereto.

(¢) Sellgr. shall not so long as this Agreement is in effect, without the prior written consent of
Buyer in each case (i) enter into or agree to enter into any Option Agreement, Purchase
Agreement, or Lease or other agreement concerning the sale, occupancy or use of any of the
Land; or (ii) submit or withdraw any application for any permits, licenses or approvals from
federal, state or local government agencies in connection with development or use of the Land or
Retained Land except as specifically requested or approved by Buyer in writing or otherwise take

or omit to take any action which would adversely effect the ability to develop the Land for the .
Project or the Retained Land as part of the Expanded Project.

10. Documents To Be Delivered at the Closing. (a) At the Closing, Seller shall, as.a
condition of Buyer's obligations to close under this Agreement, deliver to Buyer all documents
“required by this Agreement, including, but not limited to, the following documents, duly
executed and acknowledged by Seller whenever applicable with evidence of authority therefore:
(1) the Deed evidencing conveyance of the Land to Buyer, or a nominee designated by Buyer
(where such a nominee is so designated, the term "Buyer" throughout this Agreement shall mean
only such nominee); (2) a blanket assignment to Buyer of all Property described in Section 1 (b-
¢) hereof and copies of the same in Buyer's control; (3) copies of all plans relating to the Land
and all reports with respect to the Land, all as described in Section 1(b-c) hereof; (4)a
mechanic's lien and parties in possession affidavit and such other normal and customary
affidavits as title insurance company's require for transactions of this nature; (5) a transferor's
certification of non-foreign status as required by Section’ 1445(b)(2) of the Internal Revenue
Code; (6) where an institutional or other lender holds a mortgage or other security agreement
with respect to the Land a discharge from the holder of any mortgage or other security agreement
with respect to the Land; (7) a Designation Agreement executed by Seller relieving Buyer and
Buyer's counsel of any responsibility for the reporting of the transaction to the Internal Revenue
Service and designating Seller or Seller's counsel as the closing agent for such reporting

purposes; and (8) such other documents as are customary in the area in which the Land is located
for transactions of a similar nature. -

(b) Seller and Buyer shall pay for the applicable transfer taxes at Closing and other costs in
accordance with local conveyancing practice. In addition, Seller shall also pay for the cost of
recording any instruments required to clear title of the Land. Buyer shall pay for the recording of
the Deed, any mortgages and any other financing instruments to be recorded.

11. Representations. (a) Seller represents, covenants and warrants to-and agrees with Buyer as
follows; (1) Seller is the owner in fee simple of the Land and has the legal right, power and
authority to enter into.this Agreement and to perform all of its obligations hereunder, and the
execution and delivery of this Agreement and the performance by Seller of its obligations
hereunder will not conflict with any agreement to which Seller is a party or by which it is bound;
(2) To the best of Seller's actual knowledge and belief, there are no violations of any restrictive
covenants affecting the Land; (3) To the best of Seller's actual knowledge and belief, there are no
uncured violations of any laws or other requirements of any governmental authority having -
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jurisdiction over the Land; (4) To the best of Seller's actual knowledge and belief, there are no
suits, actions or proceedings pending or, to the best of Seller's knowledge, threatened against or
affecting the Land; (5) To the best of Seller's actual knowledge and belief, there are no
agreements or contracts of any kind affecting any of the Land or any use of the Land that would
not be terminable at will by Buyer without penalty from and after the Closing other than the lease
provided to Buyer by Seller prior to the date hereof: (6) To the best of Seller's actual knowledge
and belief, there are no leases, tenancies, occupancies or licenses in or to the Land other than the
lease with Portland Olympic Club, Inc. (for a boxing facility) provided to Buyer by Seller prior
to the date hereof which lease shall be terminated in accordance with the Lease Termination
Agreement, a draft of which has been provided to Buyer by Seller prior to the date hereof:
(7) Seller has not commenced nor has Seller received notice of the commencement of any
proceeding which would affect the present zoning classification of the Land; Seller will not
initiate gny such proceedings and will promptly notify Buyer if Seller receives notice of any such
proceeding commenced by third parties; (8) Seller has not at any time during its ownership of the
Land (and shall not at any time from the date of this Agreement have) caused or permitted the
presence, use, generation, release, discharge, storage, disposal, or transportation of any
Hazardous Substances on, under, in, about, near, or to or from, the Land. -For the purposes of
this Agreement, "Hazardous Substances" shall mean and include, but shall not be limited to,
materials which are included under or regulated by any local, state or federal law, rule or
regulation pertaining to environmental regulation, contamination, clean-up or disclosure; and
(9) Seller 1s not a party to any agreement which is in force and effect by which Seller may be
obligated to convey the Land to a third party (other than Buyer hereunder) and that any prior
agreements, if any, have been terminated and are of no further force and effect.

It shall be a condition of Buyer's obligation to close under this Agreement that all warranties and
representations made by Seller hereunder are true, both as of the date hereof and as of the
Closing. Without limiting the foregoing, in the event of any such breach of material warranty,
covenant or representation, Buyer may, in addition to any other remedy therefor, terminate this
Agreement prior to Closing by written notice to Seller, in which event the Deposits and
Payments shall be returned promptly to Buyer, and all obligations hereunder thereupon shall
cease, and this Agreement thereupon shall be void without recourse to any party. The warranties
and representations above shall survive for a period of one (1) year from the Closing hereunder.
Seller agrees to indemnify the Buyer and save and hold the Buyer harmless from and against, ary -
damage, loss or expense (including, without limitation, reasonable attorneys' fees and other costs
and expenses incident to any suit, action, complaint, investigation or proceeding) arising out of
or resulting from any material breach of any warranty or representation made by the Seller. The

indemnity set forth above shall not be deemed to limit or otherwise affect any of Buyer's
remedies at law or in equity. '

(b) Buyer represents, covenants and warrants to Seller that Buyer has the legal right, power and
authority to enter into this Agreement and to perform all of its obligations hereunder, and the
execution and delivery of this Agreement and the performance by Buyer of its obligations
hereunder: (i) have been duly authorized by all requisite action; and (ii) will not conflict with, or
result in a breach of, any of the terms, covenants and provisions of any agreement or instrument
to'which Buyer is a party or by which it is bound. :

12. Apportionments. (a) Real estate taxes, and water and sewer charges, if any, and rent (if
applicable) shall be apportioned as of the end of the day on the Closing Date and the net amount

thereof if due to Seller shall be added to the Purchase Price payable hereunder, and if due to
Buyer shall be subtracted from the Purchase Price payable hereunder,

(b) If the amount of said real estate taxes is not known on the Closing Date, then the taxes shall
be apportioned on the basis of the taxes assessed for the preceding year, with a reapportionment
as soon ag the new tax rate and valuation can be ascertained; provided that if the parties can
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estimate an amount which they agree is likely to be more acourate than the preceding year's
taxes, then such estimated amount shall be used as the basis for the tentative apportionment
(subject to reapportionment as aforesaid). If the taxes which are to be apportioned shall
thereafter be reduced by abatement, the amount of such abatement, less the reasonable cost of
obtaining the same, shall be apportioned between the parties, provided that neither party shall be.
obligated to institute or prosecute proceedings for an abatement unless herein otherwise agreed.

13. Brokerage. Buyer and Seller each warrants and represents that it has dealt with no broker
with respect to this transaction other than WRE Realty (the "Broker"), and that there are no
brokerage or similar fees or commissions due with respect to the sale of the Land other than to
the Broker which shall be paid by Seller pursuant to a separate agreement between Seller and
Broker. Buyer and Seller each agrees to indemnify and hold harmless the other from and against
all cla_ims, for brokerage commissions other than referred to above on account of this sale by any
person who establishes by a court action a right to such brokerage commission arising out of
dealings with the party from whom indemnification is sought, and for all costs and eXpenses,

including reasonable attorneys' fees incurred in connection with any such claims. Both parties
shall have the right to participate in the defense of any such action.

14. Limitation on Liability. In the event Buyer shall default under this Agreement, the parties
hereto agree that the damages that Seller shall sustain as a result thereof shall be difficult to
ascertain, Accordingly, the parties hereto agree that in the event that Buyer fails to perform all of
the terms, covenants, conditions and agreements to be performed by it hereunder, whether at or
prior to the Closing, and such failure continues for thirty (30) days after Buyer’s receipt of a
written notice thereof from Seller, then Seller shall retain all Deposits previously made by Buyer

to the date of the default, as liquidated and exclusive damages, and such right shall be Seller's
sole remedy at law and in equity. :

15. Delivery of Documents. Prior to Closing, Seller shall provide Buyer with such documents
and information as Buyer may reasonably request pertaining to the Property. Seller shall be
deemed conclusively to have complied with its obligations hereunder if it shall have provided to
Buyer, in response to any such request, such documents and information that are then within
Seller's care, custody or control, or to which it has access as a matter of right or request. In no

case, however, shall Seller be required to generate or compile new documentation or information
to comply with any such request. :

In the event that Buyer terminates this Agreement, Buyer shall, at its cost and expense, deliver to
Seller, without warranty or representation, any and all plans, studies, hazardous waste

_assessments, copies of all approvals and any other documentary information available with
respect to the Land in Buyer's possession or reasonable control.

16. Further Assurances. The parties agree that up to and after the date of Closing, they shall
do such things and execute, acknowledge and deliver any and all additional instruments,
documents and materials as either party may reasonably request to fully effectuate the purposes

of this Agreement. Seller agrees that if requested by Buyer, Seller shall execute a Notice of
‘Purchase and Sale Agreement, and that such Notice may be recorded.

17. Mortgage Foreclosure. In the event that any mortgage affecting the Land is foreclosed.
while this Agreement is in effect and the foreclosure sale takes place prior to the recording of the
deed to be delivered hereunder, then this Agreement shall terminate, 1n which event the Deposits
made hereunder shall be returned to Buyer forthwith, and all obligations hereunder thereupon
shall cease, and this Agreement thereupon shall be without recourse to any party. It is
understood and agreed that Buyer will be free to purchase the Land at any such foreclosure sale,
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and if Buyer does so purchase the Land, Buyer shall be deemed 10 have elected to terminate this
Agreement as aforesaid.
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19. Utilities and Paving for the Retained Land. In connection with its development of the
Project, Buyer shall bring all utilities to within twenty (20) feet of the buildings to be constructed
by Seller on the Retained Land. In addition, Buyer shall provide paving for the parking facilities
on the Retained Land. Also, Buyer shall provide paving for the parking facilities on that portion
the Land on which parking (if any) maybe placed for the benefit of the Retained Land (which, if

agreed upon by Buyer, in Buyer's sole discretion, shall be more fully set forth in the Declaration
and Buyer's agreement (if any) with Portland Olympic Club, Inc.).

20. Declaration of Easements for the Land, Adjacent Land and the Retained Land. At
Closing, Seller, Buyer and the Adjacent Property Owner shall execute and deliver, in form

suitable for recording, substantially in the form of Declaration of Easements, Covenants,
Conditions and Restrictions annexed hereto as Exhibit B, - :

21. Notices. All notices required or permitted to be given hereunder (except notices indicating
the time for access to the Land) shall be in writing and sent by certified or registered mail, or by
overnight courier, postage prepaid, or hand delivered or by facsimile transmission, addressed to
the parties set forth on the first page of this Agreement or to such other address or addresses as
the parties may designate from time to time by notice provided in accordance with this provision.

Any such notices shall be effective upon receipt of the same by the party to whom the notice is
directed. .

In addition, copies of any notice hereunder shall be provided as follows:

If to Buver:
Morrills Corner, LLC

c/o Packard Development Corporation

-8-
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One Wells Avenue
Newton, MA 02459
Fax: 617-965-2519

with a copy to:

Ronald M. Fellman, Esquire
Goldstein, Kaitz & Fellman, LLP
800 South Street, Suite 395
Waltham, MA 02453

Fax: 781-894-2129

If to Seller:

White ove Properties, LLC
33 Allen Avenue

Portland, ME. 04103

Attn: Carl A. Shaw, Member

with a copy to:

Paul F. Driscoll, Esq.

Norman, Hanson & DeTroy, LLC
415 Congress Street

P.O. Box 4600 .

Portland, ME 04112-4600

22. Waivers. No delay or omission by any party hereto to exercise any right or power occurring
upon any noncompliance or failure of performance by the other party under the provisions of this
Agreement shall impair any such right or power or be construed to be a waiver thereof, A waiver
by any party hereto of any of the terms, covenants, conditions or agreements hereof to be
performed by the other party shall not be construed to be a waiver of any succeeding breach
thereof or of any other term, covenant, condition or agreement herein contained.

23. General. This instrument executed in duplicate or in duplicate counterpart originals (each
of which shall be deemed an original, and all of which shall constitute one and the same
instrument), is to be construed as a Maine contract, is to take effect as a sealed instrument, sets
forth the entire contract between the parties, is binding upon and inures to the benefit of the
parties hereto and their respective heirs, devisees, executors, administrators, successors and
assigns, and may be canceled, modified or amended only by a written instrument executed by
both Seller and Buyer, except as otherwise provided herein. If two or more persons are named
herein as Buyer or Seller, their obligations hereunder shall be joint and several, Whenever the
context so requires, references herein to the neuter gender shall include the masculine and

feminine gender, and the singular mimber shall include the plural. This Purchase and Sale
Agreement shall be assignable by Seller, o

IN WITNESS WHEREOF, the parties have duly executed this Agreement under seal on the
day and year first above written.

SELLER:

White Dove Properties, LLC ;
By: /2: ,‘/////A//“_“

Catl A. Shaw, Member

BUYER:

0.
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Morrills Corner, LL f ﬁ’

By:

\
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ymen Aftandilian, Mgnager
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THIRD AMENDMENT TO LEASE
and
THIRD AMENDMENT TO PURCHBASE AND SALE AGREEMENT

This THIRD AMENDMENT TO LEASE and THIRD AMENDMENT TO
PURCHASE AND SALE AGREEMENT ("Amendment") is made as of October 1,
2003 (“Effective Date”),

REFERENCE is made to a certain lease, dated June 20, 2001, as modifed by a certain
Letter Agreement, dated July 6, 2001, a certain Amendment to Lease and Amendment to
Porchase and Sale Agreement, dated as of June 19, 2002 and 2 certain Second
Amendment to Lease and Amendment to Purchase and Sale Agreement, dated as of June
30, 2003 (collectively, the "Lease") for premises located at Morrills Comer, Maine
("Premises') which Lease is by and between Allen Avenne Plaza, LL.C, a Maine limited

liability company (“Landlord”) and Morrills Corner, LLC, a Massachusetts limited
Liability company (““ Tenant™),

REFERENCE also is made to a certain purchase and sale agreement, dated June 20,
2001, as modified by a certain Letter Agreement, dated July 6, 2001, a certain
Amendment to Lease and Amendment to Purchase and Sale Agreement, dated as of June
19, 2002 and a certain Second Amendment to Lease and Amendment to Purchase and
Sale Agreement, dated as of Jume 30, 2003 (collectively, the "Purchase and Sale
Agreement") for property located at Momills Corner, Maine ("Land") which Purchase
and Sale Agreement is by and between Whitechapel Corporation (successor-in-interest
to White Dove Properties, LLC) (“Seller") and Morrills Corner, LLC, a
Massachusetts limited liability company ("Buyer™), and

For other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and for the mutual promises hereinafter sof forth, Landlord and Tenant
each agrees that the Purchase and Sale Agreement and the remain in full force and eflect,
and each agree to amend the Lcase further, and Seller and Buyer agree to amend the

Purchase and Sale Agreement further, in cach case as of the Effective Date, and as
follows: -

1. Beginmmng on October 1, 2003 and on the first day of each calendar month therealfler
until the earlier of (i) the Closing Daie/Lease Commencement Date, (ii) the date on
which the Closing and Lease Commencementi Date would have occurred but for a
Scller or Landlord caused delay, or (ifi) termination of {he Purchase and Sale-
Agreement and Lease, Tenant shall make monthly payments in the amount of

- which payments shall be pro rated on a per diem basis for any partial
calendar month during such period and shall be in lieu of any other pre Closing/Leage
Commencement Date payments heretofore required under the Purchase and Sale
Agreement and Lease. In addition, Tenant shall make a payment 77 "7 (A) upon
the full execution of this Amendment; and (B) on January 3, 2004. All sucn payments
are in consideration of Seller and Landlord agreeing to extend the Closing Date and

Lease Commencement Date, and shall not be credited against the Purchase Price or
Rent due under the Lease. _ - ' g

i
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- Landlord, Seller and Buyer acknowledge that after the Closing -
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umts will be demolished as a result of the proposed project and that, under current
laws, such demolished residential units must he replaced. To satisfy the foregoing
requirement, Buyer shall at the election of Landlord or Seller (a) pay to Landlord or
Seller (as the case maybe) the sum of _ » and LandJord or Seller (or either
party's nomines) shall satisfy the foregoing requirement by constructing and making
available for lease or sale 2 minimum of replacement residential units (all as
may be required to satisfy the legal requirement), and hold Tenant and Buyer harmless
of and from all liabilities associated with such legal requirement or (b) Buyer shall
satisfy such requirement on its own to the satistaction of the City of Portland and kold
Landlord and Seller harmless of and from all lisbilities associated with such legal
requirement, As of the date hereof, Landlord and Seller contemplate that building the
required residential units within the building that Landlord (or its nominee) will be
constructing on Parcel A-2 (being the location of the proposed boxing facility) but
will be under no obligation to do so unless they so elect as set forth in subparagraph

(a) above. At the Closing, the parties shall execute an agreement reflecting the
foregoing rights and obligations.

4. Notwithstanding any provision in the Purchase and Sale Agreement to the contrary,
the Closing Date is hereby extended to a datc to be set by Buyer upon thirly (30) days
prior written notice provided such date shall be on or before Junel, 2004.

5. Seller and Landlord agree not to lease other space on the Land, the Premiscs, Parcels
A-1 or A-2, or on any land which at any time is subject to the Declaration or
otherwise uses any portion of the common areas of the project or the foregoing
Parcels for the operation of a bingo facility for a period of ten (10) years afier the
Commencement Date/Closing Date, and af the Closing (A) the Declaration shall be

revised to reflect such use restriction, and (B) the parties shall exccute an agreement,
in recordable form, reflecting such use restriction. :

6. The definition of "BASE RENT" as set forth in Ardicle I (Basic Data) of the Lease is
meodified to provide as follows:

'Base Rent shall be payable to Landlord as follows. From the Commencement
Date/Closing Date through the date one hundred elghty (180) days thereafter

* (the "Preliminary Term™) at the rats of § ) per year, such Base Rent
to be paid in equal monthly installments commencing as of the Commencement
Date/Closing Date and continuing on the first day of each and every month
thercafter during the Preliminary Term.. For the }Iaeriod from the end of the
Preliminary Term and throngh the end of the 10" Lease Year, Tenant shajl
continue to pay Base Rent in equal ‘monthly installments at the rate of
$225,500.00 Lease Year; thereafter, in each period of five (5) Lease Years, the
Base Rent shall be 105% of the Base Rent in the immediately preceding five (5)
Lease Year period. By way of illustration, the Base Rent for Lease Years 11 —
15 shall be at the rate of ver Lease Year, and for Lease Years 16 —
20 shall be atthe rate of =~ '~~~ per Lease Year, All Base Rent due under
this Lease shall be paid in equal monthly installments as of the first day of each™
and every month duting the Term. Uunt] the Commencement Date/Closing °

Date, Landlord shall be entitled to retain the entire proceeds of all rents paid to
it by the Existing Tcnants as defined below.”

7. The definition of "Lease Years"

as set forth in Section 3.2 is modified to provide as
follows: ' :

"The first Lease Year shall be the heriod of approximately 12 months from the
end of the Preliminary Term through the last day of the twelfth (12%) full

calendar month thereafter, Subsequent Lease Years shall be periods of 12
calendar months each.”

-2-
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10.

i

i

Subject to the occurrence of the Closing and Leasc Commencement Date, the
following shal] apply. Buyer shall purchase from the City of Portland. that certain
three to four acre parcel of land adjacent to the land of Seller for the purpose of
providing that number of parking spaces required by Portland Boxing Club (with the
Portland Boxing Club building being approximately 45 000 square feet) for its
operations (which numher of parking spaces the parties agree shall be 350 spaces
unless the owner of the Portland Boxing Club Agrees  a lower number). The
Property in question shall be free and clear of all liens and encumbrances which
would interfere with the proposed use thereo[ a5 parking spaces

s. Buyer shall grade,
landseape, pave and stripe this parking area ig accordance with the plans which are

Commencing promptly after the Closing Date/Commencement Date, Buyer shall
demolish and remove the existing boxing facilities at Buyer's sole cost and expense

and complete the ground work, including grading, necessary for the construclion of
the new recreation facility, '

In consideration of the accommodationg of Landlord and Seller to Buyer in this Third
Amendment, Buyer shall maintain at its sole cost and expense the jopging path on the
property of Seller and Landlord depicted in the approvais for the Proiect and shall
defend and indemnify Seller and Landlord, and their respective representatives, of and
from any and all liabilities Tor personal injury, bodily harm, property or death that
may arise from the use by the public of the said Jogging path-t5 the extent duo to

Buyer’s negligent-failure to maintain the path as required pursuant 1o the applicable
permuits. _ '

portion of the proposed development and solel

Iespective properties (which would not have been required but for Buyer’s or Seller’

- WAl

permits for the development of their Iespective parcels), Buyer shall defend and
indemnity Landlord and Seller of and from any and al| such expenses, '

The parties agree that prior to the Closing Date/Commencement Date, they will
cooperate to modify the boundary between Parcel B (the parcel being purchased by

required fo utilize portions of Parce] A~2 (for a truck turnaround or otherwisc, except
as specifically penmitted in the Declaration). The intent of the parties is thal such
modification will result in Parce] B and Parcel A-2 have substantially the same areg as
each is intended to have based on the current plans. ;

In consideration -of the accommodations of Landlord agd Seller to Buyer/Tenant in
this Third Amendment, Buyer agrees that if modifications to Bruno’s Restaurant are

construction) at Buyer’s/Tenant’s expense. All of the foregoing modification work by
Buyer/Tenant to Bruno's Restaurant building which is i

Tenant's obligations herein shall be subject to Landlord’s approval which shall not be
unreasonably withheld. Without limiting the foregoing, B
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14.

13.

16.

that their work on the Bruno’s Restaurant building shall include refinishing the
portion of the exterior of the Bruno’s Restaurant building from which the adjacent
attached building is being removed (including, without limitation, the straightening of
the building line on that side).

Seller and Buyer shall (a) terminate the Purchase and Sale Agreement, and (b) enter
into a ground lease (“New Ground Lease”) on the following terms and conditions.
The New Ground Lease shall (i) be for a term of 99 years (or such lesser period as is
required to avoid the characterization of the New Ground Lease as a purchase of
property), (ii) shall provide for a rent at the rate of' per annum, subject to
percentage increases on the same terms and provisions as ar¢ st forth in Paragraph 6
above, (iii) shall grant to Buyer (as Tenant) all of the rights and obligations of
ownership during the term thereof to the same degree as Buyer would have had if
Buyer had purchased the property (rather than ground Jeasing same), (iv) shall be so-
called triple net, (v) shall provide that all land adjacent to the Project required to be
inserted into to the Project as part of the approval process for the same, whether or not
presently owned by Mornills Comer, LLC, will be conveyed 1o the Landlord under the
New Ground Lease for { at the end of the final New Ground Lease term (or
prior thereto at Buyer's/Tenant’s discretion) free and clear of all liens, encumbrances
(other than those which do not interfere with the use of the property for the Project)
and mortgages, and (v) otherwise shall be on substantially the same ferms and
conditions as the Lease between Buyer (as Tenant) and Allen Avenue Plaza (as
Landlord) In addition, the Declaration and all other relevant documents shall be
revised to reflect the conversion of the Purchase and Sale Agreement to a lease.

In consideration of Landlord/Seller's accommodations ip this Third Amendment,
Buyer agrees that Landloxd/Seller shall have the right to repay to Buyer all sums
previously paid by Buyer to Seller/Landlord under the former Purchase  and Sale
Agreement between the parties on the following terms: Seller/Landlord shall execute
and deliver at Closing a promissory note to Buyer for its repayment obligation. The
principal amount of such promissory note shall be amortized over a term of twenty
(20) years at seven percent (7%) percent per annum payable in equal monthly
instaliments of principal and inferest with a final balloon payment being due as of the
fifth annual anniversary date of such promissory note. Inno event shall the rents due
under either of the Lease or the New Ground Lease be offset or reduced for or on
account of any indebtedness due from Seller/Landlord under said promissory nole,
unless Seller/Landlord shall default on its obligations under said promissory note.

{ - $hm M i deatenn tm thie Third Amendment.




“MLaWSIILS WALIGLLETS Uelined e Leasc and the Purchase and Sale Agreement shall have

the same meanings when used in this Amendment (unless a contrary intent is clearly
indicated from the context herein).

The Lease and the Purchase and Sale Agreement each is hereby ratified and confirmed
and, as modified by this Amendment, shall remain in full force and effect.

-All references appearing in the Lease, in the Purchase and Sale Agreement, and in any
related instruments shall be amended and read hereafter to be references to the Lease as

amended by this Amendment, znd the Purchase and Sale Agreement as amended by this
Amendment.

e
Mottills Corner Third Amendment - [1/24/03



Thig Amendment shall have the effoct of an agreement under seal and shall be binding
upon and irure (o the benefit of the perties hereta and their respective heirs, execytors,
administrators, successors and as signs.

EXECUTED woder sezl as of the date Tivst sez forth ghave.

LANDLORD: ' _
Allen A j:uePlaza,LLC _ ﬁﬂﬁfm * —
g A Rl
. Shaw, : — - T
hereusio doly aahertzad hersunts Gy futharises
TENANT snd BUYER; '
Morrifls Co .
a Masfachus ited labiity company

: ) A
AHRner Aftanoalikn, Tts Manager
hereunte duly shithorized

-5-
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From: "llemieux" <llemieux@maine.rr.com>

To: <sh@portlandmaine.gov>

Date: Tue, May 4, 2004 7:24 PM

Subject: Proposed Packard Development for Morrills Corner

Dear Ms. Hopkins,

We received a notification of the Piahning Board Meeting on May 11th concerning the Packard
Development Company's plan for Morrills Corner area ( 33 Allen Avenue).

We have been actively supporting the project from the beginning as it will bring much needed
improvement to the area in many ways. Packard is proposing to improve Ferest Avenue by widening and
adding 2 lanes. They will also provide a 25 ft "green” area around the shopping center. We have several
"Retirement” communities in the area that will now be able to walk o stores. With the addition of
residential townhouses and apartments it serves every need of the community, not to mention the revenue

and jobs that it will bring to Portland. It seems to be right on line with the City's Comprehensive Plan
which was distributed at a previous meeting last Fall,

We hope that the Planning Board approves this project and it goes forward.
Sincerely,

Louis and Therese Lemieux

735 Stevens Avenue

Portland, Maine 04103

Tel: 207-878-6527

llemieux@maine.rr.com



Sareh Flopkins —Mortl

: — | — PageTj'

From: "Cail, Lori" <Lori.Cail@peerless-ins.com>
To: <sh@portlandmaine.gov>

Date: Wed, May 5, 2004 10:52 AM

Subject: Morrill's corner development

| received your invitation to the planning board meeting Tuesday May
11th, but I'm working and unable to attend at 3:30 in the afternoon. Do

you ever schedule these so the actual "public” can attend a "public
meeting"?

We do however have some comments to share with you on the proposal frem
Packard Development.

Last week my husband Herb & | met with Connie and Paul and a couple of
our closest neighbors to get our first look at the "new™ revised

proposal. | believe this group has worked very hard to please everybody
with this plan. The neighbors who live near us have shared their

thoughts also. We actually live at the end of Cambridge street adjacent

to the project site on two sides. (Both sides feel very close at this

point) The revised proposal includes a number of changes that I'm sure
the Board will be thrilled with.

Do you know the saying "not in my back yard"? This proposal is
literally going in my back yard. The original plan we support. Part of
the revised plan we can still support. We are appalled with the

prospect of the apartment buildings going up outside our back door. We
recently watched a 2 1/2 story duplex crowd out daylight beside us.
With the additional apartments we will be drowning in darkness. Would
you want to live where we are? If you allow those apartments to go
there, lots of our neighbors, including us will be looking to move away.
Away from this city. Away from the regulations that strangle good
projects. Away from the tax increases. Away from the constant noise.

The plan for the shopping center will bring development and commerce to
this derelict part of town. The traffic and noise will be contained to

the normal working day perhaps 9am to 9pm. The addition of the
apartments will bring traffic noise, people noise, pet noise, domestic
violence noise all night long. Teenagers with loud cars. Low income
families sharing rooms with several families. College students blaring
music out the windows. The version with the boxing club adjoining our

iot was fine because we have learned to live with the "fight nights”.

Now the proposal includes future parking less than 10 feet from our
bedroom window.

Are you people nuts? Do you want this project to move to Westbrook
where they would probably get approval first try? We could use the tax
dollars and the jobs. This area desperately needs to be reworked. |
know the city can't and won't clean it up on their own. They can't
afford to run the city now and it is crying for clean up everywhere.

Please, we support the project, but the "requirement” of additional
apartments Is over the top. No way.

CC: <connie@bartongingold.com>, <cl@ci.portland.me>



Dear Planning Board Members,

Last time we met, you gave Packard, at their request, very specific guidelines for revising
their plan to meet the CompPlan. I thank you for that. Despite some changes, I don’t believe they
have met that.. It’s still the wrong use and the wrong size and the wrong impact for the wrong
location. By now many of us are intimately knowledgeable with the plan and the issues to date. I
don’t imagine any of us wanted to revisit it. I certainly don’t. But revisit it we must. With new
members on Board it places both them and us ina potentially unfair position. They don’t know
what’s gone on before and I don’t want to loose my audience by repeating myself too much.
Regardless some summary of the past is warranted, as is addressing new information.

I'1l start with the new information, the sale and land agreements, the Boxing Cluband the
new plan , whichas of the writing of this is STILL NOT available to the public., . Since you made
your decision in December, I learned in a Portland Press Herald article of the intended expansion
of the Boxing Club. We all knew from the plans it would be 50,000 sf..What we didn’t know was
the intended expansion meant a facility with a seating capacity for 2,000. which is the seating
capacity of the Expo or Merrill Auditorium., and neither of them abuts a residential neighborhood,
It’s like this nightmare just keeps getting worse.( as if the largest grocery store in Portland and
probably Maine were not enough.)

The Boxing component’s been bothering me for awhile.. What’s been bothering me has
~ been that it’s been presented by the developer as an aside, a footnote--. as if it weren’t really a part
of the whole project. It’s 1/4 of the total developed space. It’s more than merely a footnote And
now we learn why they wanted to keep it as a footnote , an aside.. It has a seating capacity of
2,000!!! The size of the Expo, Merrill. The parking for the Boxing/Bingo facility alone,
WITHOUT ALL the other components, would be a nightmare! They were hoping to slide this
thing in under the radar with no attention or scrutiny.. And what the purchase and sales and
options agreement reveal is that Boxing club land will be “retained” and that the City land at the
rear of the lot will be paved over to provide 350 parking spaces and then turned over to (owned by)
the Boxing Club.. Now I made a point of counting the parking slots in the prior plan There were
800 -+ if 350 are exclusive to the Boxing Club, as stated in the options, that leaves 450 for the
other uses. The traffic or parking impact of the expanded Boxing/Bingo has never been included -
in any of their traffic figures.

Since I started writing this, the much smaller existing Boxing/Bingo Club facility had a
well publicized boxing event, April 24th . WITHOUT the proposed grocery store, other retail,
and housing, the parking lot was full, from the Boxing Club at the rear of the lot to Bruno’s in the
front, with over flow parking at Meinke and the Insurance company, at the corner of Stevens and
Forest. The doors opened at 6 pm, the event started at 8( on a Saturday). According to the press
coverage which I have attached, 500 attended. The whole lot was FULL! This without the lot
being developed with an expanded Boxing/ Bingo and all the rest.!! It critical that if this plan is to
more forward that the traffic and parking impact from the Boxing Bingo be included in any future
traffic impact numbers. They’ve tried to minimize the roll of the Boxing /Bingo. They say things
like “well, it will be open different hours” or “it will only be 6 times a year”. Well we don’t
KNOW the hours of operation of the retail or the grocery component. We still don’t yet know
WHAT the retail will be. At least one component could be a 24hour the day operation. Most
groceries are open til at least 11 pm now. According to the press they have reduced the size of the
Boxing/Bingo component , but it will still be more than twice the existing size.. The important
piece of information is what will the seating capacity be ? The Boxing currently has a 600 seat



capacity, again according to a PPH. article. I have no idea on the Bingo. The hours of operation
will likely overlap with the new uses..

According to the land option agreements They do NOT have right title and interest on all
the land that they hope to develop( I’'m not talking about the now waived requirement on the City
land portion) The current owner will retain the land that the new and expanded Bingo/Boxing Club
will be on, as well as their disignated parking lot. The City land at the back of the lot, if acquired,
would be turned over to the current Boxing/Bingo Club landowner to be paved over for 350
parking spaces. Now I understand that they have revised their plan, and their revised plan has this
City land mostly retained as “open space” So then, where is the Boxing /Bingo parking going to
be?

If this will be their final plan, the land options agreements need to be rewritten to reflect
that change. I'm not sure that they can legally go forward to Planning without right title and
interest in all the land .As I read it, it doesn‘t look like they have that. But I'm no lawyer and we
have plenty with expertise . Corp counsel was on vacation last week. Hopefully it’s been reviewed
for an opinion on that. Tt looks like we have two separate landowners and two separate
development plans ( The Boxing/Bingo and the rest) , although linked. It looks like a slippery
slope to me. I have other concerns about the option agreement but it’s hard to talk intelligently
about them with the original contract and amendment 1, and 2 for part of the land ,missing .But
the retention of some of the land by the current owner and what appears to be an attempt by the
developer to acquire the City land not for his own use but for the current owner’s use to be paved
over for parking, is troubling. Lastly it looks like the options reveal that this is a 99 year lease as
opposed to a sale agreement. That too is troubling. These types of national chain/ Big Box type of
operations have a well documented habit of picking up and leaving, if the market is turns out not
to their liking or moving up the street to make a larger facility. They keep the lease to prevent
anyone from moving in to compete with them, leaving a vacant white elephant behind..

It’s important to compare the difference in the total of the new developed space. My math
says( if the number are as reported in the press) that the total size of the project has been only
reduced slightly12%. The traffic impact , one of the most important, will only be reduced slightly ,
IF AT ALL, ( the Boxing/Bingo traffic impact numbers were left out of the equation to begin
with). That facility is now underutilized, that is likely to change with a new facility and larger
seating capacity. And even at the current smaller size, they fill the parking lot! I have been noting
that as I pass Bruno’s the parking lot is full at least halfway to the back of the site. I have no-idea
what the current “draw” is either Bruno’s or Bingo, or Boxing, But I have No idea where they
plan to put the grocery and retail parking. The lot’s been full, in the evening’s and Saturday nights
that I have noticed.. Take a drive by, check it out. If they can’t accommodate the current parking
on site, How are they going to do it while adding 190,000 sf of new developed space?!?If the 20
acres lot cannot accommodate the parking then the developed space is TOO large!! Even with the
800+ parking spaces they would be needing to ask you to waive the required 1,000 parking
spaces required according to the site standards for the 200,000 sf of new developed space!

40 units of housing could be built on the already existing amount of R-zoned land on the
site without any need for a rezoning.. Housing IS a permitted use under the existing zoning and
would be compatible with the neighborhood next door. It’s the only component of the plan that is
compatible and permitted.. It’s the only component that will NOT violate the CompPlan and the
zoning

For the newer members of the Board, I'd like to review and summarize some of the Comp



Plan issues. First, this is a Huge Rezoing.17/20 acres is inappropriately zoned for this use and for a
reason. This Big Box use does not belong in anyone’s backyard and is a non conforming use near
anyone’s back yard. It’s not neighborhood friendly. It’s suppposed to be located NEAR the
highway with all the other B zones! A much smaller 70,000 sf retail ( total developed space) use
might be neighborhood friendly and actually serve the neighborhood needs. Those who developed
ICPAC (industrial and commercial Policy advisory Committee) and who reviewed ALL the
Industrial and commercial zones in Portland. were so concerned about exactly this type of future
intrusion into the Izoned land, that the specifically prohibited this type of retail use . At least
70% of the land is zoned I-L . It was a zone established at that time to be specifically
neighborhood friendly and a transition zone from the needs of residential neighborhood for peace
and quiet and on to the noisier more intensive I-H zone. It has greater requirements for buffering
and setbacks , as well as greater restraints upon noise, lighting, parking, traffic, truck use, than the
intended use. It provides protections to the abutting neighborhood that this intended use does not..
The I-L zone was established to be neighborhood friendly The intended use is not., which is why
they need the rezoning. The intended use will eliminate and erode the existing buffer woodands)
to the neighborhood to make way for their driveway ( and parking). The buffer will be
significantly REDUCED. The green space will be significantly REDUCED from current levels.
This Plan still violates the transportation component of the CompPlan and the ICPAC
component of the ComPlan which prohibts this use. While ON SITE the plan may have been made

more pedestian friendly. Those of us who live in the area and will be impacted by the 10,000-
16,000 MORE trips, are more concerned with our safety OFF of the site, traveling near the area..
The addition of extra travel lanes will NOT make it more pedestrian or vehicle friendly OFF SITE.
It’s hard enough to cross 2-4 lanes of traffic let alone 5-6 lanes! It’s still an auto dependent site,
intended to draw traffic TO the area. While it may LOOK more attractive, the size and scale have
not be reduced significantly to make ita “Neighborhood Center” It’s still what I consider a
“Power Center”. It still bigger than BIG BOXed in Size and BIG BOXED in impact.. It’s still
bigger than Northgate and Westgate main buildings combined! Chunking up the buildings, while
not significantly reducing the size doesn’t make it not super sized! AND WE STILL DON’T
NEED yet another grocery store, we already have 5 within a stones throw THERE 1S NO need for
another grocery store., It’s still not neighborhood scaled , friendly. or compatible( a CompPlan)
requirement) by anyone’s stretch of their imagination. 70,000 of total developed space like at the
stores at Falmouth Village and like we initially expected, is! They are Not interested in meeting
the needs of the Neighborhood or the CompPlan. They ARE interested in Maximizing profit.. It’s
their job to look out for their client’s needs and best interests. Its their Jjob to keep trying to “push
the envelope®. It’s your job to look out for Portland. It’s still more than double the size it should be
AND WE STILL don’t know the names of the stores and restaurants that will be there, What’s the
BIG SECRET? Restaurants are the biggest traffic draw and turnover . How many restaurants are
intended? Which ones?

The total developed space( using their figures and only the footprint figures,which doesnot
include 2nd and 3rd story usage) has been reduced from 197,000 to 188,000( including an
estimated 46,000 sf of housing)......11,000 sf. If we were to add the 2nd and 3rd story developed
spaceanther 22,000 sf. It’s has in fact ONCE AGAIN grown NOT shrink--- 1o a total developed
space of 210,000 sfl! 12,.000 MORE than BEFORE.

The only good thing about their new plan is the added housing .It’s the only CompPlan
requirement that you asked them to meet that they actually DID! They can read politics the well.



They ARE however still playing a game of smoke and mirrors with us all.

 Inessence , they added the housing by shrinking the Boxing’s, with esentially not touching
the retail.. It looks better. It "s more aesthetically pleasing.. The front at least does have a “village
feel” The front some may consider more pedestrian friendly but they still “miss the point” If that’s
all this plan included , it would be perfect! It would be just about exactly what we were led to
believe it would look like to begin with . BUT ,the total new developed space with the housing is
9,000 sflarger! It’s still not neighborhood friendly, small scaled, or pedestrian friendly( off site).
It will still require added lanes and still has only one point of entrance and egress. It still
overwhelms the neighborhood in it’s size and impact. It still doesn’t serve or meet neighborhood
needs. It’s still auto dependent. Open space/ green space/existing buffer will be REDUCED! Any
one component alone( housing, retail, grocery or Boxing /Bingo) might be ok But put them all
together and I spell DISASTER! The City should HOLD onto the land and build their OWN
housing. It’s the only community need and component of the Comp Plan that this proposal
meets.It’s their job to maximize profir for their clients, It’s yours to look out for Portland.

The only way that this plan has 40% green space is if you’re counting the area at the tops of
mature trees plunked now, not even in the median between parking rows, but directly into the
pavement..And Only if the parking lot itself is considered open space Apparently they have gotten
us mixed up with Greenland , NH , where they have another project in the works ,and where
parking lots DO count as open space. Here we mean GREEN space when we say open space. And
there won’t be a mature tree on that site if they are planted like THAT! Look at nearly any
shopping center and see how poorly they grow. They are mostly scrawny or dead! And please note
that green space in the back, according to the options ( and the Plan), is where the Boxing Club
parking is supposed to go!! And also please NOTE that most of the dark green area denoting
current woodlands is NOT on their land!! And is also Not the reality of the land there.. And the
woodlands (mature trees) that exist there now are GONE! Smoke and mirrors and profits rule
with this outfit. Watch them carefully on The Pine Tree sitel!!

Lastly according to their summary of their new plan they have provided 625 parking
spaces. | count 533, nearly100 less than stated. The retail alone using site standards require they
provide 750 spaces. Add in the rest and the required parkng should be 900-1000 spaces And the
recent Boxing event ( without the new developed space) indicated a parking problem already
exists. The parking provided will be inadequate and result in overflow parking in the
neighborhood. If they can’t provide the parking on site for their development. perhaps it’s just too
big for he site! Their total developed space does not include the developed space on the 2nd and
3rd story or the housing.

Thank you once again for taking the time to review the material and this note. I wish we
weren’t back to square one .It wasn’t my choice or decision. I tried to focus on issues not discussed
thus far. And I apologixe once again for it’s length . It’s a Big project with lots of issues. And you
know, this plan looks very much like the same plan that Planning staff suggested to them
EXACTLY ayear ago, at the beginning of this process back in May. Too bad they didn’t listen
then! It could have been a good starting point for revision. They have wasted a lot of people’s

time. This project shouldn’t be located in anyone’s back yard and the Zoning prohibits it. And so
does state law governing contract zones
Deb Keenan

May 7,.04
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@ Harness racing also drew big
crowds, but TV has since
captured many of the Maine fans
who made lesser sports thrive,

By GLENN JORDAN
" Staff Writer

= amess racing isn't the only
§ once-prosperous sport that has
= struggled to survive.

- Professional baseball, bowi-
ing, boxing and, at least in
‘s{ame soﬁbullall erjoved their moments in
the sun, onls to fade from public view.

Some enjoyed a resurgence of popularity.
Orihers, such as softhall aren’t likely to
draw the kinds of crowds Leroy Rand
remembers on Munjoy Hill to watch a tour-
ing team play local stars.

“Om a good night,. they'd have 500 up on
the (Eastern) Promenade” said Rand, 2
longtime haseball coach, umpire and high
school teacher. “We'd go up there anyiime,
because it was good smift”

These davs, gosd stuff - or af least what
passes for entertaining stuff - can be found
on television. No ltmger does nearly every
fown in Maine field a basebzll team for
pride and diversion.

“There were a lot of teams, right after
{(World War ID,” said Dick Redmend, 74, 2
member of the Maine Baseball Hall of
Fame. “1 remember guys from Portiand
who used to get paid $40 to $50 a wesek to

play in these small towns.”

Redinond, who played semipro ball in
New Brunswick after starring at Portiand

@miatermthe’[‘“ﬂlght]’_eague—
where he can remember crowds of 2.500
passing a hat io pay players - was also 2
bozer. He competed in the 1948 Golden
Gloves tournsment and remained inter-
ested enough in the sport to publish 2 book
on Maine boxing records more than haif a

century later. F
“We had a period of time in Maine when § crowds of 600 spectators half a dozen fimes
we had two or three hundeed fight cards a S0

a vear. Pendmg city appro
yesr,” he said from his winter home in Fior- builda P
ide "Nawadays, 1 don’t know if thev have i

®usiest fight town in the world,” said Russo,
referring to a period in the late ’80s featur-
ing local favorites Pete Riccitelli and Gene
Berrick. “Portland ie still 2 good fight town
and I feel we're going o be able fo bring it
back Tve done 56 amatenr shows anc

} Two pro cards in eight wvears,
although Bobby Russo, head coach and
manager of the Portland Boxing Club, plansg
to increase that number. Russo trains 16
amateur boxers whose fights draw capacity

virtually every one of them sold cut”

Russo, 48, supports the hoxing club with
money from his adjacent bingo hall. He said
his nonprofit erganization also confributes
to 85 charities.

“Y think it’s 2 fttle bit different with what
we go and whal harness racing wants to
ds,” he said “They're 2 for-profif business.
I they're struggling, it means they don't
have much suppori. I meazn, the fishing

e o

in the past, Maine attracted many 1 urofesmona} bomg matches, including a heavyweight champion
(known today as Muhammad Al) and Smmy Liston in Lewiston on May 25, 1965, Clay knocked ou
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1ce they were
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ght championship between Cassius Clay
y kmocked out Liston in the first round.

Jud

industry is struggling. Should they have siot
machines?”

It seems inconceivable now, with the pop-+
ularity of the Double-A Sea Dogs in Pos-
iznd afid the independent Bangor Lumber-
jacks preparing to play in the new John
Winkin Complez at Husson College, but
minor league baseball was absent from
Blaine for three decades,

“They had record attendances in the late

40s and *50s,” said Charlie Eshbach, presi-
dent and general manager of the Sea Dogs,
about minor league baseball in general.
“But in the late *50s and *60s and '70s it was
struggling”

Eshbach listed twe reasons for baseball’s
demise: television and air conditioning, par-
ticutarly in the South.

The ease of watching Major League base-
hall in a comforiable living room lured away
many a fan untl the big league strike of
1981, when the minors emjoyed a resur-
gence of interest. With its focus on afford-
able family entertainment, the sport blos-
somed under new owners — many of them
successful in other businesses and willing
and able to pay for improvements and
clevermarketing,

Bowling seems to be another spori on the
rebound. Peter Lerstie, whose parenis
owned Market Square Lanes in Avgusta
when he was growing up, remembers
smoke-filled alleys and lots of adults. Now
83 and bowiing at 1-7-10 Sporfseenter in
Augusta, he sees kids and birthday parties
and “more and more spectators now than
we ever did in the old days,” he said.

Jackie Woodward, who owns 1-T-10
Sportscenter with her husband, said this is
the seventh year of a popular candlepin
television show taped at their facility, Folks
from all over the siate zend posteards - 10
0 20 per day, she said ~ to enter 2 Lucky
Roll contest in which the largest prize is no
more than $150.

“The interest is there for the candiepin
bowiers,” she said. “We have 16 leagues. We
have 100 men bowling right now (on Thurs-
day nighty, On Wednesday mornings [ have
18 teams of seniors hiere, which leaves only
two lanes open to the public.”

Dick Robbins, a promoter from Scarbor-
ough whe owned 2 racehorse named
Cloudy Might about 30 years age, said most
of the people he sees at the track are, like
himself, on the far side of 70.

“The ranks are definitely thinning out”
he said. “It’s not that (harness racing is) not
as attractive or competitive or exciting, it's
just that there’s so much (else) going on.”

What it a1l boils down to, according to
Russo, the boxing manager, is this: “If there
is resl grass-roots support for something,
uitimately it will survive.”

Staff Writer Glenn Jordan can be con-
incled of T91-6425 or at:
giordan@pressherzld com
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Morrill’s Corner Developer
To Submit Revised Plan

The new proposal calls for a smaller retail block to house a Stop

& Shop supermarket, second story, low intensity professional of-

fices and a larger housing component.

by Susan K. Christidn

Progress. One person's vision of advance-
ment is someone else’s apparition ol decline.
I is the way of cities in expansion (o inspire
controversy among citizens aboul patterns
of growth, Nowhere in Portland has that de-
bate been more intense than in Morrill's
Corner, where Packard Development pro-
puses construct a :&m_%e:_cc.,_ center,
named Morrill’s Crossing, for mixed com-

mercial and residential use.

Since last year's Community Development
Commiltee vote that withheld projeet ap-
proval, the Massachusetts-based company
has revised its development plan to meet
every requirement of Portland’s Comprehen-
give Plan. As aresult of feedback from the
Planning Board and one-on-one meetings

with area residents, Packard’s project man-
ager, Paul Cincotla, helieves that the plan for
Mo
use development o dale in Maine and all of

'y Crossing is superior 1o any mixed-

Mew England.
saifatvis ballod tn eeversl city olficials on

velopment plan for Morrill's Crossing ad-
dressed the issues of size, wralfic and hous-
ing. In response, Packard modified the plan,
bringing $1 million in traffic improvements
and enhancing pedestrian access. The new
proposal, which will be submitted to the
portiand Planning Board during the first
week in May, calls for a smaller retail block
{dawn from 150,000 square-feet Lo 130,000)
(0 house a Stop & Shop supermarkel, sec-
ond story, low intensity professional offices
and a larger housing componenl.

Cincotta also indicated that originals plans
for a 50,000 square-foot boxing club have
been revised L0 a 15,000 square-loot facil-

iy.

Instead ol replac-
ing a hall-dozen
housing units or
contributing
$50,000 for each
one to Portland's

Fund, .

Housing

ﬁn.nwmﬂ L

A Word
About
Mom(s)

Memories of Mom ...

She never missed a game of
mine from Little League to the
Twilight League.

When 1 was sick with poeumo-
nia for a whole month in high
school, she attended to me along
with my terminally il brother,
Steven, and the rest of our family.

At 50 years old she became a widow and
vowed she would not remarry. She always
¢aid that my father’s love and characler
could never be replaced.

Among some of her favorite things 10 do
as she grew older were: going lo Ken's for
clams and Harmon’s for burgers, stopping
for an ice cream, keeping up with the Red
Sox, watching the news, doing the cross-
word puzzle, watching Regis, celebrating
St Patty's Day at the old Ramada Inn, roll-
ing pennies, and snacking on Kit Kats (or

P | L .I)

Editor’s note: This photo, taken almost 18
years ago, shows me with my mom when
she was 61.

whatever the bargain candy at Shaw's was).
A simple life after decades of hard work
raising a family.

She passed away threc years 2g0 in Au-
gust at 76 years old.

With my lather, she raised seven children
who blessed her with 16 grandchildren,

She was my mom and God gave me the
best - | hope all of you fecl that way aboul
yours.

Happy Mother's Day, Mom(s)!

Cincotta also E%mmﬁa that
originals plans for a 50,000
square-foot boxing ¢lub have

been revised to a 15,000
square-foot facility.

Far from becoming another “Big Box” con-
struction ol bald retail space and huge park-
ing lat, under the re-
vised plan Morrill’s
Crossing will be a
complex ol two and
three-story build-
ings with pleasant
views. According to
Paul  Cincottg,
Packard’s modified

“and we have to be practical about how |

support them.”

Present status of Packard’s developime

plan calls for more meetings, includii
on-one with property abuflers and new wul
shops set for May 11, May 25, and alb
4 third on June 8. Packard also will host
required neighborhood meeting for abutl

before the Planning Board's public meet
“with architect, Andy Hyland, of Port ¢

v rhasmaTowsi o et REest
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ing stalf and a few city councilors,

.::. |
el we are very pleased with their reaction
"t our modified plan,” Cincotta says.
“paekard is committed (o the best interests
ol Portland for the long haul, and we're en-

aped by increased recognition of” our

(&8}

{evel of commitment.”

Original Proposal
Scaled Down
‘Public eriticism of Packard’s ariginal de-

._._C:u,.:m

Cruard,
Packard’s revised
plun also includes new, market-value rentul
and sale (condominium) units.

“With the development’s easy pedestrian

entry and pleasing spatial design, neighbors,

including residents of nearby senjor hous-.

ing, will gain a sense of space and destina-
Gion not allowed by present traflic patterns,”
Cincotta says. “Although it's been tedious,
we're convineed that the plan has gotten bet-
ter and will hugely benelit the neighbor-

hood.”
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797-4915
Email: neighbors04103@aol.com
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Mary Donlan
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105 Harris Ave., Portland, ME 04103
Telephone: 797-4915
Email: neighbors04103@aol.com
Website: portlandneighbors.com

packard’s modilicd
plan for Morrill’s
Corner will eliminate neighborhood blight

and improve traffic low through the area.

The benefits of Morrill's Crossing will af-
fect not only the neighborhood, but also all
of Portland, according to Paul G. White,
president of Paul G. White Tile Company,
whose property abuts the propused develop-
ment. *Packard Development and Stop &
Shop are good businesses,” White says.
“They provide the kind of competition that
raises profits, the standard of living and
brings new benefits o workers.” White is
already contemplating raises he will give his
employces because of Stop & Shop's pres-
ence. and he thinks that's a good thing, “MNolt
(o mention the annual $250,000 tax revenues
Portland will receive even before reassess-
ment.” White adds, He believes that a real-
istic view of Portland’s growth must include
more than “arts and parks.”

“Those are wonderful things,” White says,

“with architect, Andy Hyland, of Port City
Architecture, we're developing new presei-

(ation materials for these meetings that wi
help people visualize Morrill’s Crossing wiih
greater aceuracy,” Paul Cincotta says.
Cincolta hopes that a contract Zone recom-
mendation from the Planning Board by Tuly
will enable the Community Developiment
Commitlee 10 review the plan and send it Lo
the City Council for a vote by end of sum-

IMEr.

Residents who wish to speak on Packard's
revised Morrill’s Crossing plan may attend
the North Deering Neighborhood
Association's annual membership meeting on
May 27 at the North Deering Congregational
Chureh, 1364 Washington Ave., next fo
Dunkin Donuts at 6;30pm. According 1o
President Alan Parks, this usually is a very
well attended meeting and showld provide an
inferesting forum.

Far more informeation, cell the NDNA at
797-6326.

496 Woodfard 51.
Poriland, Maine 04103

New location in Rosemaont Center!

“Neighborhood dining in d refaxed setting”

www.rachelswoodgrill.com

774-1192
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This week: Phil Chason

By Shawn French

ighteen-year-old Phil Chason
started boxing as a freshman
at Windham High as a way to
stay out of trouble. Four years later, he

graduated, focused on his boxing and

is lieaded to the Golden Glove nation-
al championship in Kansas City, Mo.,
next month.

He had tried Tae Kwon Do, but

dropped it because therc wasn't
enough contact to hold his interest. He
gave boxing a try because his cousin
Lad done fairly well in the sport,

“] figured I'd give it a year or 50
and sce what happens. | didn’t know
('d do as well as 1 have,” the Knox
oad teen sald, :

Chason’s  parents, mainly his
mother, weve nervous at first, but he
anid they’ve come around to the idea
of his boxing and now they really get
ik it :

Ho's 26-5 g an amateur with
roughly 10 knockouts and recently
took his third shot at qualifying for the
Golden Gloves. He won the regionals
(Maine, New Hampshire, Vermont)
his first vens. but was eliminated at the

Phil Chason is
phaote

headed to the Gelden G

fove finals. Courtesy

into his next fight, he
was knocked down for
only the second time in
his carcer, But this time
he wasn’t about to stay
down. ;

“[ got (mad),” Chason
said, “l just went after
him. My coach was yell-
ing, ‘Move around,” be-
gause he wanted lo sce
if | had my feet or not.
When the rel stopped
back, 1 just went flying
at (my opponent) and re-
ally took it to him. Coach
said it was a good show

ol character, but not very

smart.”

Chason went on o
win that fight and has
been building off the
experience cver since,
This year, he entered the
Golden Glove qualifying
rounds a more serious
and disciplined fighter.
In the regional round,

only opponent who ever knocke
out. Chason got his revenge.

In the New England roun
avenged another loss and later KC
opponent who had never been kn
out before.

He has one last fight befo
Golden Gloves, a main event bc
April 24 against Miguel Valencia
Portland Boxing Club. He’s prev
fought Valencia and describes hit
“tough kid. He’s got a skull that
(holding his fingers three inches
[ hit him so hard and he just keept
ing. | always leave with a good sv

To win the Golden Glove fin:
follow in the footsteps of Osear
Hoya, Chason will have to win i
six fights over the course of five
The championship fights will be
on ABC on May 10.

“I’m not so much worried abot
happens when I get there, | just v
get there and do my thing,” he sai

For more information about i
24 fights, headlined by Chason
cia, call 761-09735.



Plew Hi mnd tournament, His second
e, b was bumped out in the region-
als This year, he won both the region-
afs and the New England Jevel and has
carned a place in the nationals ol ami-

teur bonoing s hippest event,

Chason hivgedfaltes fiye-
time woild champion Osti e La
Hoya. “1'm a {echnician, [ ook at (my
opponent) and kind of t ik him apart,
see what's opon. | really think a lot in
the ring, more than 1 do any other time,”
he said, laughing,

At 5 feet 11 inches, he's taller than
most boxers fighting in the 141-pound
range and that often gives him a signifi-
cant reach advantage.
With a wingspan SO
long, he puts his jab
to good use against
shorter opponents.

“[  build every-
thing off the jab, but
the punch T like the
most is the left hook
o the body. When
you hit someone to
the body, you get that
“WAP!” and they say,
‘I’m OK,’ but you know they’re not.
Nobody likes a body punch,” he said.

" Chason runs four miles five or SiX
days a week. He also trains under Bob-
by Russo and Skip Neales at the Port-
land Boxing Club four days a week; two

v New Hampshire, Vermont) Phil Chason is hesde
i yedr, but was climinated at the  photo

“I'm a technician.
I look at (my
opponent) and kind
of break him apart,
see what's open.”

Q&&ma Glove finalist :
- Phil Chason

days of sparring and two working with
coaches. His affection for his coaches

s obvious, “We're like their kids, you

know. If you’re not at the gym working
out, they’li be calling to find out why,”
said Chason.

He said his biggest improvement
has been his punching speed. “When [
first started, il was kind of lax, Now it’s
more bang! bang! Real fast, real hard,
making people look bad,” Chason said,
laughing with a mock swagger.

His most memorable fight was from
last year’s Golden Gloves regional
round, when he was dominating his op-

ponent, but started fir-

ing to finish him off.
One haymaker later
and Chason found
himself on the ground
and the fight over
He said, “Mentaily,
yow’re like, ‘All right,
I’m fing,” then you try
to take a step.

“1 don’t like to think
about it. It’s behind

)

me. I use it as motivation for my next |

fight. [ was getling complacent and he
caught me sleeping. I’ve mever been
hust by a shot I saw coming.”

Ie spent two months away from the
ring after the knockout. Thirty seconds

ing and got sloppy fry- |

4 to the Geolden Glove finals. Ceurtesy ' B S

In the regional round, D_.:” Mm.& 761-0975.
he faced off against the

Sanctioned Hy:

Promoted by:
Bobby Russo

HBOXING. o _ b
& Maine State b T AN |
Aihletic Comm. B ;
o FEATURING *
New England New England Regional Golden Glo
Open Ciass Novice Novice
Super lightweight Heavyweight Middleweight
Champion Champion Champion
PHIL CHASON TODD BACON RUSSELL LAMOU

Plus: Risir K STEVENS and

Tickets Available at:
M.J. Richio's - Stevens Aveniie, Bruno's - Allen Avenue,
ALL SEATS RINGSIDE......$10.00
Located @ 33 Allen Avenue
Behind Bingo Time, Morrill's Corner, Poriland, ME
For More Information, Call 761-0975
DOORS & CONCESSION OPEN @ 6:00 PM

BEER & FOOD AVAILABLE
A Non-Profit Organization
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The main event:

By Shawn French

indham’s Phil Chason, the

- New England super light-

weight champion, was the

main event at last Saturday’s Maine ver-

sus Massachusetts clash at the Portland

Boxing Club. It was a tune-up bout for

Chason, who is headed to the Golden
Gloves national finals next Sunday.

Bobby Russo, Chason’s trainer and
the owner of the non-profit Portland
Boxing Club, said the 18-year-old’s dis-
position is in large part responsible for
his rapid improvement. “He didn’t come
in with this tough guy attitude. 1t’s not
kill or be killed. It’s be hit or not be hit.
He was more open and more willing to
learn the techniques,” Russo said.

In his four years of training, Chason
hias evolved from what Russo described
as a "skinny kid who wasn’t real strong™
into a Golden Glove contender. Last Sat-
urday, he had to get past Miguel Velen-
cia, an aggressive brawler from Massa-
chusetts.

“He’s very
tough, very
strong and he
comes right at
vou.” Russn

Russo’s club its third straight win over
the opponents from Massachusetts,
scoring a split decision victory.

Portland’s Russell Lamour took the
ring next and smacked his foe all over
the ring on his way to a convincing win
by decision.

Next was one of the more interest-
ing fights of the evening, with Amer
Alfatlawi from Portland taking on Chris
Royo from Burlington, Vt. Alfatlawi is
a ftall, lanky middleweight with good
boxing skills, but Royo used thuggish
tactics to dominate the first round, look-
ing more linebacker than boxer He
shoved, he shoulder-blocked, he led
with his forehead and occasionally he
even punched.

Alfatlawi looked a little rattled at
being trapped in a street fight, but the
ref got fed up with Royo’s methods and
threatened to take points.

Alfatlawi used the break between

Phil Chason

Phil Chason. Photo/Shawn Fren

. g s s
Mew England Golden Gloves su

e ]
per lightweight champion,
ch

It wi
sic punch
boxer
with Vele
gression z
Versus
quickness
Early on,
came at
but the dif
speed was
Chason ci
foe early
ing out of ;
peppering
jabs. Whe
cia advang
aggressivel’
into a wall ¢
es from
who showe
terest in
down.

Velencia
some hits, |
son  control
angles  wil]



AEESLAL, 4 kifl
reacts  well
o a guy who
keeps coming
at you. When
you’re throw-
ing a lot of
punches, it
creates a lot
of opportuni-
ties,”

The Port-
land Boxing
Club, locat-
ed near Morrill’s Corner, “Was packed
nearly an hour before the fights started.
The club has a warechouse feel; a big
open space with walls covered by pro-
motional posters and photos from some
of boxing’s most famous fights. As a
boxing fan, it was great to just wander
around the edges of the room and soak

Photo/Shawn French

up the memories of fights gone by. Nor-
ton, Tyson, Leonard, Marciano. And if
that classic shot of Ali towering over a

prone Sonny Liston and yelling for him
to get back up doesn’t get you pumped
for a night of fights, you've come to the
wrong place.

" By the time the announcer stepped

into the ring, the crowd of roughly 500
Emm fired up and ready to cheer for the

hometown fighters.
(I—%wm& old Jessie Por-

ter from Gorham, who scored a convine-
ing win by decision,

Then lightweight Nicky Stevens, of
Oakland, Maine, dispatched his oppo-
nent in the first round.

Featherweight Freddy Najara gave

Trainers wa_u_.m wumma and Skip 2;_2_ wor _ﬁ s_n_w ﬁ—:.ma.. between :E.z_a.

rounds to regroup and came out less
tentatively in the second, punishing the
:zam Royo, omﬁo_::m him mid-charge
again and again. With Royo’s punches
being wide and out of control, he was
open to straight punches up the middle
and Alfatlawi unloaded on him, forcing
the ref to step in with a standing eight
count to end the round.

In the third, Royo had punched him-
self out and was staggering exhaustedly
around the ring, practically begging
to be hit. Alfatlawi seemed happy to
oblige, When the final bell rang, Royo
was slumped over the ropes, his back to
his opponent and looking for a place to
fall. If the round had been 10 seconds
longer, there would have been a knock-
out, but Alfatlawi had to settle for a con-
vineing win by decision.

After a brief intermission, heayy-
weight Todd Bacon took the ring in a
remaich of a fight that Russo described
as “a war” the first time around. Bacon
looked chiseled next to Connecticui’s
Robert Renald, who appea red a little soft

risks while he sized up his op-
ponent.

In the second round, Renald
fought back and tried to start
another brawl, but Bacon ended
the round with a solid double-
Jab and the strength difference
between the fighters started
coming into play. A minute into

bounced o:, Chason, he 6:_
shol to the face in return.

In the second round, it v
of the same, with Chason cir
picking his moments to stand h
and unload on the advancing
Typically boxers with a build
son cvade and counter, weari
their opponents. Chason has

Chason and Miguel Velencia mix it up in the second round. Photo/Shawn French

the third round, Renald got caught with
a series of punches and the ref stepped
in to stop the fight.

Then it was time for the main cvent.
Phil Chason versus Miguel Velencia
{from Gardner, Mass. This is the fight the
crowd had come to see, and the ovation
when Chason stepped into the ring was
deafening. He appeared loose and ready
to go.

ability to move and evade until
the opening he’s looking for,
stops running, wins the excha;
moves again. Velencia kept on
but he never seemed sure of wl
son would do next.

Chason had earlier descri
style as reminiscent of De La H

please see “Chason” on




