
LEWISTON CITY COUNCIL, PLANNING BOARD AND 
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Pledge of Allegiance to the Flag. 
Moment of Silence. 

Presentation and Discussion of Bates Mill 5 Redevelopment Proposal 

The City of Lewiston is an EOE. For more information, please visit our website@ www.lewistonmaine.gov and click on the Non-Discrimination Policy. 



JOINT LEWISTON CITY COUNCIL, PLANNING BOARD, FINANCE COMMillEE 
WORKSHOP AGENDA 

MONDAY, FEBRUARY 29, 2016 
CITY COUNCIL CHAMBERS, LEWISTON CITY HALL 

6:00PM 

1. Presentation and Discussion of Mill 5 Redevelopment Proposal 

The City entered into an option agreement to sell Bates Mill 5 to Bates Mill, LLC. in 
February 2015. This option was recently extended until February 18, 2017. At the time 
the Council approved the extension, it also approved a motion calling for a joint workshop 
of the Council, Planning Board, and Finance Committee to discuss the project. 
Representatives of Bates Mill, LLC and City Staff will be present at the meeting to present 
the project, provide an update on its status, and provide additional information. Please 
see the attached information, including the original option and the recent extension. 
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Bates Mill 5 Redevelopment 
February 24, 2016 

The city entered into a 12 month Option Agreement with Bates Mill, LLC on 
February 18, 2015 to convey Bates Mill #5 to Bates Mill LLC for $1. The City 
Council voted to extend that option for an additional 12 months at their February 
2, 2016 meeting. At that meeting the council also voted to have a joint meeting 
with the Planning Board and Finance Committee in order to make them more 
aware of the redevelopment plans for Bates Mill #5 (BM5). Following is a brief 
history of the City's involvement in the Bates Mill Complex and the partnership 
that has resulted in renovation of historic buildings and significant expansion of 
the city's tax and employment bases. 

Background 
The City tax acquired the Bates Mill complex in 1992 and has been involved in 
the redevelopment of the complex, to varying degrees, since then. At the time 
the city took over ownership, fewer than 100 people worked in the complex. 
The Lewiston Mill Redevelopment Corporation (LMRC) was formed shortly after 
city took ownership of the Complex for the express purpose of overseeing and 
supporting its redevelopment. The LMRC board was comprised of 15 members, 
8 of whom were from the private sector; the other 7 were elected and appointed 
city officials and staff. 

In the fall of 1994, the LMRC issued a Request for Proposals seeking an 
experienced development partner to assist in the redevelopment of the Bates 
Mill. In the spring of 1996, LMRC and the City of Lewiston entered into an 
Agreement with the Bates Mill Limited Liability Company to partner in the 
redevelopment of the complex. Tom Platz, architect and owner of Platz 
Associates architectural firm, was the key principal for the Bates Mill LLC. 

From this foundation, redevelopment of the complex ensued. Master planning, 
engineering, and feasibility studies were conducted. Marketing plans were 
developed and implemented. Tenants came. Tenants went. Those that stayed 
include Peoples Heritage Bank (now TD Bank), which took tenancy of all 48,000 
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s.f. in Mill 7 in 1998. The bank expanded three times in Mill 3, fully occupying 
that building in 2006, resulting in total tenancy of more than 200,000 s.f. 
Davinci's was an early tenant. In 2007, they relocated within the complex, 
tripling in size. Fishbones opened in Mill #6 in 2005. Androscoggin Bank 
established an operations center on the second floor of Mill #6 in 2006. The first 
housing in the complex, the 48-unit Lofts at Bates Mill, opened in a portion of 
Mill 2 in 2012. Other tenants include Baxter Brewing, Community Health 
Options, Bates Mill Dermatology, Cross Insurance, Symquest, and Museum LA. 

Through it all, Tom Platz has been the city's partner in the redevelopment of the 
Bates Mill. The city has invested in land acquisition, environmental mitigation 
(using EPA grants), parking garages, and other public infrastructure 
improvements. Bates Mill LLC purchased Bates Mills 3, 6 and 7 in 2001 for $2 
million. As part of the sale, the city was reimbursed the $3 million it had spent 
redeveloping Mill 3. Bates Mill LLC committed to investing an additional $10 
million to complete redevelopment of Mill 3 and to redevelop Mill 6. 

In December 2003, the City entered into the Bates Mill Acquisition Agreement 
with Bates Mill LLC. Under the agreement, the city conveyed the remainder of 
the Bates Mill Complex, except for BM 5 and the steam plant (that provides heat 
to the complex), to Bates Mill LLC for $1. It is a complex document; but, to 
summarize, the City committed to defined public infrastructure improvements 
that needed to be made and a time schedule they would be completed under. 
The City agreed to provide a diminishing level of funding to cover operational 
losses for a period of 7 years. Operational losses above the agreed upon 
amounts, and after the 7 years expired, were Bates Mill LLC's responsibility. The 
City agreed to clean up and indemnify for environmental issues in the mill, and 
to provide steam heat for tenants under an agreed upon cost structure. The 
agreement included an obligation for the City to provide a total of 2,040 parking 
spaces to support redevelopment. It was agreed that 190 spaces were already 
present at the mill, so the City was obligated to provide 1,850 new spaces, as 
needed, upon notice that renovations were beginning on a portion of the 
complex. There was no obligation to provide parking for BM5. 

To date, approximately 400,000 s.f. have been redeveloped and 1,000 people 
work in the complex. In 2015, the total Real and Personal Property Assessed 
Valuation in the complex was $40,181,343 which generated $942,000 in taxes. 

Recent Mill 5 History 
BM5 was completed in 1914. It is among the first concrete and steel buildings 
built in Maine. It was designed by one of the 20th century's pre-eminent 
architects, Albert Kahn. It is 350,000 s.f. in size spread over two floors. It was 
built specifically to house jacquard looms for Bates Manufacturing. The building 
is on the National Register of Historic Places. 

A task force was established to identify and evaluate viable reuse options. The 
task force recommended three options: convert it to a convention center, issue a 
request for proposals to developers, or demolish it. The convention center idea 
was rejected by the City Council as not viable because it would require an annual 
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operating subsidy of $230,000 or more plus debt service on $40 million or more. 
A request for redevelopment proposals was issued. It generated one response, 
which was withdrawn before negotiations could begin on the nature of the 
redevelopment. Demolition costs were estimated to be between $3.1- $4.35 
million. A bid for partial demolition was received and awarded for $782,000, but 
because of title and other issues did not go forward. The bui lding/site was 
optioned for use as a casino, which failed at the polls in a statewide referendum 
in November 2011. 

The task force report and casino referendum generated considerable public 
interest and media coverage. The Sun Journal asked readers what should be 
done with the building and published their responses. That effort sparked the 
creation of Grow L +A, a group of concerned citizens committed to seeing the mill 
redeveloped. They began a significant public relations and engagement 
campaign focused on BM5. Grow L +A's efforts gained momentum and evolved 
over time. In April 2013, Grow L+A requested six months to conduct feasibility 
studies and secure tenant interest in BM5. The Council agreed, but required that 
they show tangible progress on the redevelopment effort, including design, 
financing structures, and tenant commitments. Grow L +A's big idea was to 
break up the 350,000 s.f. of BM5 into smaller spaces that could be leased to a 
variety of tenants rather than one large user. Many concepts were explored, 
but, ultimately, their efforts resulted in enough interest from parties with the 
need, desire, and resources to become tenants at BM5. 

This activity attracted the interest of Tom Platz who, over the last 20 years, has 
crafted many architectural plans, concepts, and models for repurposing BM5 for 
use as a convention center, hockey arena, theater, and parking. 

Looking Forward 
Redevelopment of an historic 350,000 square foot industrial building has many 
moving parts. It is complicated. It will take time; but over the last 12 months, 
significant progress has been made. There has been considerable tenant 
interest and many building tours. Multiple iterations of design concepts to meet 
tenants needs have been developed. Cost estimates have been prepared, which 
are projected to total $70 million. Redevelopment costs are estimated at $180 
per square foot, vs. $250 per square foot for new construction of comparable 
space. Work has begun to secure historic tax credits. Lease negotiations are 
underway, and initial inquiries with banks for financing have begun. The YMCA 
and Central Maine Health Care have each issued Letters of Intent for space in 
the building and are scheduled to go to their boards for approvals in the near 
future. A bakery and office user have also committed to space in the mill. For 
the project to be bankable, 200,000 s.f. of tenant commitments will be needed. 
That threshold is being approached. 

City investments being discussed include the construction of Phase II of the 
Lincoln Street Parking Garage and surface parking; a bridge connecting Phase II 
of the garage to BM5; and curbing, drainage improvements, and repaving of Mill 
Street adjacent to BM5. New tax revenues generated from BM5 and new 
parking revenues generated by tenants in BM5 would be the sources to pay any 
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city debt service associated with these improvements. Changes to the 2004 
Bates Mill Parking Agreement are being negotiated. As the project evolves and 
the needs of tenants become better known, so may the nature of the City's 
investment supporting the project. The details of the public/private partnership 
and obligations of the City and of Bates Mill LLC will be negotiated between City 
staff and the developer. The intent of these discussions, which will be conducted 
in accordance with guidelines established by the City Council, are to develop a 
Joint Development Agreement, a related Tax Increment Financing (TIF) 
Agreement, and an amendment to the existing Parking Agreement. These three 
documents will be publicly reviewed, most likely at a series of meetings including 
Council workshops and a formal public hearing. For redevelopment of BM5 to 
move forward, City Council approval of these three documents will be required. 

Mr. Platz has a proven track record of success. He has the vision, experience, 
commitment and capacity to redevelop Bates Mill #5. Redevelopment of Bates 
Mill is widely regarded as one of the most successful mill redevelopments in 
Maine. However, it took time, commitment, and both private and public 
investment. His work and that of his team over the last several years has 
resulted in traction in the marketplace. Tenants with the need, desire and 
resources to occupy Mill #5 have been identified and are well down the path to 
full commitment. 

Redevelopment of BM5 will result in: the expansion of the City's tax base; an 
increase in health care, fitness, daycare, recreational, food, and other services in 
downtown/riverfront Lewiston; an increase in jobs within the community; a 
positive improvement to the amenity value and attractiveness of our community; 
and the productive reutilization of an iconic historic structure in one of the 
primary gateways into the city. 

Conclusion 
Representatives of Bates Mill, LLC will be present at Monday's meeting to discuss 
their efforts to date, the status of the project, and their plans going forward. 
Both the developer and staff will be available to answer questions, provide 
information, or assist in identifying other information that may be required as 
this project moves forward. 

Given that negotiations are in progress between the developer and the City 
regarding the details of the final partnership agreements, we are not yet in a 
position to fully outline what will be required by the developer and by the City or 
provide an analysis of the underlying financials of the project. Such information 
will be forthcoming when and if the discussions between the developer and the 
City reach a point where there is a greater level of certainty about the project. 
At that time, this information will be available to the Council, Planning Board, 
Finance Committee, and the public for full review and discussion. 
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OPTION AGREEMENT 

THIS AGREEMENT made as of this IBtt\ day of February, 2015 
BETWEEN the CITY OF LEWISTON with a mailing address of 27 Pine Street, 
Lewiston, ME 04240, City of Lewiston, hereinafter referred to as Seller, AND BATES 
MILL, LLC, with a mailing address of2 Great Fall Plaza, Auburn, ME 04210, 
hereinafter referred to as Buyer. 

RECITALS 

A. Seller is the owner of the land and buildings and improvements thereon 
known as Bates Mill # 5 and which is described in Exhibit A (hereinafter referred to as 
the "real estate"). 

B. Seller is desirous of granting to Buyer an option to purchase the real 
estate. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants, agreements, 
and undertakings hereinafter expressed, the parties agree as follows: 

Section 1: Option. Seller hereby grants to Buyer the exclusive option of 
purchasing the real estate under the terms and conditions set forth herein. 

Section 2: Term. This Option will remain in effect until five o'clock (5:00) p.m., 
prevailing time, February 18, 2016 ("Initial Term"). The Option may be extended for six 
months ("Renewal Term"), at the sole discretion of the Seller, based upon Buyer's 
providing Seller evidence of possible development of the real estate, including but not 
limited to architectural plans, cost estimates, fmancing and tenant commitments. 

Section 3: Option Price. The option price is One ($1.00) Dollar, receipt of 
which is hereby acknowledged. All monies paid on account of the option price are not 
refundable except in the case of a failure of title as set forth below. 

Section 4: Exercise. This option shall be exercised for the real estate by giving 
written notice thereof, at any time during the Initial Term or Renewal Term, to Seller at 
the following address: 

Edward Barrett 
City Administrator 
City of Lewiston 
27 Pine Street 
Lewiston, Maine 04240 



Such notice may be sent first class mail, postage prepaid, or delivered by hand. 

Section 5: Purchase Price. The purchase price for the acquisition of the real 
estate shall be One ($1.00) Dollar. 

Section 6: Closing. The Closing, whether on a Lot or on all or the remainder of 
the real estate, shall take place at Buyer's election but not later than five o'clock (5:00) 
p.m., prevailing time, at 10:00 am on the 30th day following the day upon which the 
notice of exercise of the option is received, at the offices of Brann & Isaacson, 184 Main 
Street, Lewiston, Maine. Ifthe 30th day is not a business day, then the closing shall take 
place on the next business day thereafter. 

Section 7: Conveyance and Payment. 

7.1. Warranties and Title. Conveyance shall be made by 
quitclaim deed with covenants conveying good marketable title to said real estate, 
as defined by the standards adopted by the Maine Bar Association, free and clear 
of encumbrances, except for conventional utility easements and such restrictions 
as would not make the title unmarketable. The title shall also be insurable by any 
reputable title insurance company licensed to do business in the State of Maine. 
Seller will execute such affidavits as may appropriately be required by the 
applicable title insurance company to cause the deletion of the standard 
mechanics lien exception from the to-be-issued title insurance policy. 

7.2. The Maine real estate transfer tax shall be paid by Seller and Buyer 
in accordance with 36 M.R.S.A. § 4641-A. 

Section 8: Taxes. 

8.1. Real estate taxes due the City of Lewiston, Maine, during the term 
of this Option on all ofthe real estate shall not be paid by Buyer. 

8.2. Real estate taxes and costs of utilities shall be prorated as of the 
closing date. 

Section 9: Succession. This Agreement and the provisions herein shall be 
binding on the respective heirs, personal representatives, successors and assigns of Seller 
and Buyer. 

Section 10: Miscellaneous. 

10.1. Joint Development Agreement: During the Initial Term 
the parties shall use good faith efforts to negotiate a Joint Development 
Agreement, which would be effective in the event that Buyer exercises its option. 
Said Joint Development Agreement will be negotiated and executed by both the 



Buyer and Seller by July 31,2015. If a mutually agreeable Joint Development 
Agreement has not been executed by that time; Seller, at its sole discretion, may 
terminate this Option. 

10.2. Legal Fees. All reasonable legal fees including, without limitation, 
the preparation of documents, review of documents and attendance at closing, incurred by 
Seller in connection with the sale of the real estate or any one or more of the Lots shall be 
paid by Buyer at Closing. 

10.3. Entry. Buyer shall have the right to enter upon the real estate at 
reasonable times for the purpose of making studies for Buyer's development of the real 
estate. All of said studies shall be done in a good and workmanlike manner, done in 
accordance with all applicable laws, regulations, ordinances, governmental permits and 
approvals, and done at the sole expense of Buyer. 

10.4. Possession. At the time of each Closing, Seller will deliver 
over exclusive possession of the real estate to Buyer. 

10.5. Brokers. Neither party has retained a real estate broker in this 
transaction. 

10.6. Eminent Domain. In the event that the real estate or any 
portion of it is taken by condemnation after exercise of the option on the real 
estate or on one of the Lots affected by said taking prior to the Closing, Seller 
will, at the Closing, deliver to Buyer all condemnation awards stemming from 
such loss or condemnation received by Seller pertaining to said real estate or Lot, 
as the case may be, and will assign to Buyer Seller's rights to receive all of same, 
whichever is pertinent, and, to that end, Seller will cooperate with Buyer in the 
preparation of all statements of loss, provisions of loss, and such other documents 
as may be required by the condemning authority. 

10.7. Time. Time is of the essence in all matters relating to this 
Agreement. 

10.8. "As Is" Condition. The real estate will be sold in "as is" physical 
condition, and Seller makes no representations to Buyer whatsoever as to the physical 
state of same. This limitation shall prevail through the Closing, and no further writing 
shall be necessary with respect thereto. Seller represents to Buyer, which representation 
shall remain in effect through the Closing, that Seller has not been advised by any 
governmental agency or authority that the real estate is in violation of any law, statute or 
regulation. 

10.9. Title Exceptions. Buyer shall examine the title to the real 
estate and report in writing any valid objections (hereafter "exceptions") thereto 
based on the Standards adopted by the Maine State Bar Association within sixty 
(60) days of the date of this Option Agreement. If Buyer objects to any 



exceptions to the title, Seller shall use all due diligence to remove such exceptions 
at Seller's own expense within thirty (30) days thereafter. But if, notwithstanding 
Seller's due diligence, exceptions cannot be removed within the said thirty (30) 
day time period, or such additional period as Buyer, in Buyer's sole discretion, 
may allow, Buyer may elect to terminate the exercise of the option on the real 
estate. Buyer shall notify Seller of such election, in which case the option price 
shall be returned to Buyer and the obligations of all parties under this Agreement 
shall thereupon terminate. Alternatively, Buyer may elect to purchase the real 
estate or any of the Lots as provided under the provisions of this Agreement 
subject to any such title exceptions which cannot be removed. 

10.10. Governing Law. This Agreement and the transaction 
contemplated by it shall be governed by the laws of the State of Maine. 

10.11. Notices. Any notices required by or useful under the terms of this 
Agreement shall be given, in the case of Seller, to: 

and, in the case of Buyer, to: 

Edward Barrett 
City Administrator 
City of Lewiston 
27 Pine Street 
Lewiston, Maine 04240 

Bates Mill, LLC 
2 Great Falls Plaza 
Auburn, ME 04210 

or such other persons and addresses as the appropriate party may hereafter 
designate. All such notices shall be sent first class mail, prepaid, or delivered in hand. 

10.12. Entire Agreement. This Agreement contains the entire and only 
agreement between the parties and no oral statements or representations or prior written 
matter not contained in this Agreement shall have any force and effect. 

Section 11: Short Form for Recording. Buyer may wish to give notice of this 
Option through a recordation in the Androscoggin County Registry of Deeds. Seller and 
Buyer agree that the entire contents of this Option need not be made public through such 
recording. Accordingly, a reduced version of this Option may be executed 
simultaneously with the execution of this Option, and Seller agrees that only the reduced 
version shall be so recorded. The reduced version of this Option when recorded shall 
serve as notice to all of the contents of the complete version ofthis Option Agreement. 



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and 
seals on the day and year first above written. 

CityofLewiston ~ 

By: f:tlbulG. -
Title: r ffJ/ tfi/~t~ti?tsfrate>r 

~\hJ ,C]j& -Witness 



EXTENSION OF OPTION AGREEMENT 
4,. 

THIS EXTENSION OF OPTION AGREEMENT is made as of this 9 day of 
February, 2016, by and between the CITY OF LEWISTON, a Maine municipal corporation 
with its mailing address of27 Pine Street, Lewiston, ME 04240, hereinafter referred to as the 
"Seller", and BATES MILL, LLC, a Maine limited liability company with its mailing address 
of2 Great Fall Plaza, Auburn, ME 04210, hereinafter referred to as "Buyer." 

RECITALS 

A. Seller is the owner of the land and buildings and improvements thereon known as 
Bates Mill# 5 and which is described in Exhibit A (hereinafter referred to as the "Real Estate"). 

B. Seller and Buyer are pa.Iiies to an Option Agreement dated February 18, 2015, 
pursuant to which the Seller granted the Buyer an exclusive option to Purchase the Real Estate 
for an Initial Term ending February 18, 2016 (the "Option"). 

C. The Buyer has provided Seller evidence of the possible development of the Real 
Estate, and is continuing to prepare plans to develop the Real Estate. 

D. The Buyer and the Seller wish to extend the Initial Term of the Option to allow 
the Buyer additional time to prepare plans for redeveloping the Real Estate. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants, agreements, and 
undertakings hereinafter expressed, the parties agree as follows: 

Section 1: Extension of Option. The Option is hereby extended for a Renewal Te1m 
beginning at five o'clock (5:00) p.m., prevailing time, February 18, 2016, and continuing 
through five o'clock (5 :00) p.m., prevailing time, February 18, 2017 (the "First Renewal Term"). 
The Option may be further extended beyond the First Renewal Term, at the sole discretion of the 
Seller, based upon Buyer's providing Seller evidence of possible development of the Real Estate, 
including but not limited to architectural plans, cost estimates, financing and tenant 
commitments. 

Section 2: All other Terms of Option to Remain. All other terms and conditions of the 
Option are hereby restated and reaffirmed by reference as if they were stated herein, except that 
the deadline for executing a Joint Development Agreement stated in Section 10.1 of the Option is 
extended from July 31, 2015, to the end of this First Renewal Term. 



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals on 
the day and year first above written. 

:Sc~'fv'\\:)CJ's\c , =--
Witness 

CITY OF LEWISTON, MAINE 

f)N,~{i~ 
By: Edward Barrett 
Its: City Administrator 


