LEWISTON CITY COUNCIL AGENDA
CITY COUNCIL CHAMBERS
MARCH 3, 2020

6:00 p.m. Executive Sessions

ES-1.

ES-2.

ES-3.

Executive Session pursuant to MRSA Title 1, section 405 (6) (c) to discuss an Economic
Development issue of which the premature disclosure of the information would prejudice the
competitive bargaining position of the City.

Executive Session to discuss Disposition of Property of which the premature disclosure of the
information would prejudice the competitive bargaining position of the City.

Executive Session pursuant to MRSA Title 1, section 405 (6)(A) to discuss a personnel
matter.

7:00 p.m. Regular Meeting

Pledge of Allegiance to the Flag

Public Comment period — Any member of the public may make comments regarding issues pertaining to
Lewiston City Government (3 minutes per speaker; maximum time for all comments is 15 minutes)

ALL ROLL CALL VOTES FOR THIS MEETING WILL BEGIN WITH THE COUNCILOR OF WARD 5.

REGULAR BUSINESS:

1.

SN

Public Hearing on an application for a new liquor license Station Grill Inc., 103 Lincoln Street.
Order, Approving the Establishment of the 197/199 Lisbon Street — Scruton Block Tax
Increment Financing District and Program, and Approval of a Designation of a Tax Increment
Financing District and Credit Enhancement Agreement.

Order, Approving the Establishment of the Valley Beverage Tax Increment Financing District
and Program, and Approval of a Designation of a Tax Increment Financing District and Credit
Enhancement Agreement.

Order, Authorizing the City Administrator to Execute an Amendment to the Option Agreement
between the City of Lewiston and Bates Mill, LLC.

Reports and Updates

Any other City Business Councilors or others may have relating to Lewiston City Government.
Executive Session regarding a Legal Matter.

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



LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. ES-1

SUBJECT:

Executive Session pursuant to MRSA Title 1, section 405 (6) (c¢) to discuss an Economic
Development issue of which the premature disclosure of the information would prejudice the
competitive bargaining position of the City.

INFORMATION:

The Maine State Statutes, Title 1, section 405, define the permissible grounds and subject matters
of executive sessions for public meetings.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

State statutes define the purposes for entering into an executive session. 6@@\‘\%

REQUESTED ACTION: 1 2 3 4 5 6 7 M

To enter into an Executive Session pursuant to MRSA Title 1, section 405 (6) (c) to discuss an
Economic Development issue of which the premature disclosure of the information would prejudice
the competitive bargaining position of the City.




LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. ES-2

SUBJECT:

Executive Session to discuss Disposition of Property of which the premature disclosure of the
information would prejudice the competitive bargaining position of the City.

INFORMATION:

The Maine State Statutes, Title 1, section 405, define the permissible grounds and subject matters
of executive sessions for public meetings.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

The City Administrator recommends approval of the requested action. /\P('%NNV\
C \\

REQUESTED ACTION: 1 |2 |3 |a |5 |e |7 |m

To enter into an Executive Session, pursuant to MRSA Title 1, section 405(6) (c), to discuss
Disposition of Property, of which the premature disclosure of the information would prejudice the
competitive bargaining position of the City.




LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. ES-3

SUBJECT:

Executive Session pursuant to MRSA Title 1, section 405(6)(A) to discuss a personnel matter.

INFORMATION:

The Maine State Statutes, Title 1, section 405, define the permissible grounds and subject matters
of executive sessions for public meetings.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

Entering into executive session is permitted and defined under Maine State Statutes.

(£

e

REQUESTED ACTION: x 2 3 4 5 6 7 M

To enter into an Executive Session pursuant to MRSA Title 1, section 405(6)(A) to discuss a
personnel matter.




LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. 1

SUBJECT:

Public Hearing on a new application for a new liquor license for Station Grill, 103 Lincoln Street.

INFORMATION:

We have received an application for a new liquor license from Station Grill, 103 Lincoln Street.
This is the former location of Rails.

This application is for malt, vinous & spirituous.
The Police Department has reviewed and approved the application.

The business owner has been notified of the public hearing and requested to attend.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

The City Administrator recommends approval of the requested action.

REQUESTED ACTION: 1 2 3 4 5 6 7 M

To authorize the City Clerk’s Office to approve a new liquor license application for Station Grill,
103 Lincoln Street.




STATE OF MAINE -
DEPARTMENT OF ADMINISTRATIVE AND FINANCIAL SERVICES
BUREAU OF ALCOHOLIC BEVERAGES AND LOTTERY OPERATIONS
DIVISION OF LIQUOR LICENSING AND ENFORCEMENT

Division Use Only
License No:
Application for an On-Premises License Class: 2

Deposit Date:

All Questions Must Be Answered Completely. Please print legibly, Amt. Deposited:
Payment Type:

, . . K with S0S:  Yes [l No [l

Section I:  Licensee/Applicant(s) Information; OX wih 208 Yes -

Type of License and Status

Legal Business Entity Applicant Name (corporation, LLC): | Business Name (D/B/A):
Statlon Ge/ll Tnc, Station G/l
Individual or Sole Proprietor Applicant Name(s): Physical Location:
: 193 [Jivicoln SF Levsiston
Individual or Sole Proprietor Applicant Name(s): Mailing address, if different: gt/ 4 p
: 272 Foncl Kﬁj Lee l<toa Me
Mailing address, if different from DBA addresos:L/z\y P Email Address: '
A7 2 Ponct Bol bevsiston Me Station gl foodl @) gahar. Lo
Telephone # Fax #: ' Business Telephone # Fax #:
207-402-091 6 207 - 782-766 S 207- 333" 506A
Federal Tax Identification Number: - Maine Seller Certificate # or Sales Tax #;
8- 4206550 | ~
Retail Beverage Alcohol Dealers Permit: Website address:
‘ wwwLSﬁ#,'ﬁﬂ @ & ?,j"?éotu’ffﬁ {0

1. New license or renewal of existing license? @/ New [ Renewal

If a renewal, please provide the following information:

Your current license expiration date:

The dollar amount of gross income for the licensure period that will end on the expiration date above:

Food: Beer, Wine or Spirits: Guest Rooms:

2. Please indicate the type of alcoholic beverage to be sold: (cﬁeck all that apply)

WMalt Liquor (beer) Z.@W ine @Spirits

On Premise Application Rev. Rev, 12/2019 Page 1 of 11



3. Indicate the type of license applying for: (choose only one)

ﬂ Restaurant X Class A Restaurant/Lounge [ Class A Lounge
(Class L, TL, 111, I'V) (Class XI) (Class X)

i Hotet a Hotel — Food Optional O Bed & Breakfast
(Class I, 1, 11T, IV) (Class I-A) {Class V)

O Golf Course with auxiliary and mobile cart options A 0 Tavem
(Class L, IL, 111, IV) (Class IV)

[ Qualified Caterer i Self-Sponsored Events (Qualified Caterers Only)

O Other:

Refer to Section V for the License Fee Schedule

4. If application is for a new license or the business is under new ownership, indicate starting date:

Ar]j)/‘}, 1 4’20”2. ¢

5. Business records are located at the following address:

Ouellette 445500 ates 11 Lisbog SF leid (6bon IMe

6. Is licensee/applicant(s) a business entity like a corporation or limited liability company?
ﬁ) Yes O No  IfYes, complete Section VII at the end of this application

7. Do you own or have any interest in any another Maine Liquor License? §&7 Yes 0O No

If yes, please list license number, business name, and complete physical location address: (attach
additional pages as needed using the same format)

Name of Business License Number | Complete Physical Address

. - . _ U545 Y
gcsz.mrngz{{ . 5/ 77 55/ Lincola S+ Aer s stan M

On Premise Application Rev. Rev. 12/2019 Page2o0f11



8. List name, date of birth, place of birth for all applicants including any manager(s) employed by the
licensee/applicant. Provide maiden name, if married. (attach additional pages as needed using the same
format) A

Full Name DOB Place of Birth

}//“7”46 Lebel Thihesl 12-22-71 | Venboen Mc
Perrd—Frkel

t Residence address on all the above for previous § years

war

| Name Address: ‘
o Keto edel 272 Ppapl Bad Lzed (Stom Me 049247
Name N Address: ' ‘
Name Address:
| Name Address:

9. Isthe licensee/applicant(s) citizens of the United States? B/ Yes [ No

10. Is the licensee/applicant(s) a resident of the State of Maine? B Yes 0O No
11. For a licensee/applicant who is a business entity as noted in Section I, does any officer, director, member,

manager, shareholder or partner have in any way ati interest, directly or indirectly, in their capacity in any
other business entity which is a holder of a wholesaler license granted by the State of Maine?

(I} Yes @D No
O Not applicable ~ licensee/applicant(s) is a sole proprietor

12. Is the licensee/applicant(s) directly or indirectly giving aid or assistance in the form of money, property,
credit, or financial assistance of any sort, to any person or business entity holding a liquor license granted

by the State of Maine? O Yes ¥ No

13. Will any law enforcement officer directly benefit financially from this license, if issued?
O Yes ﬁ No

- I Yes, provide name of law enforcement officer and department where employed:

On Premise Application Rev. Rev. 12/2019 Page3of 11



14. Has the licensee/applicant(s) ever been convicted of any violation of the liquor laws in Maine or any State
of the United States? (] Yes B No

If Yes, please provide the following information and attach additional pages as needed using the same

format.
Name: Date of Conviction:
Offense: Location:
Disposition:

15. Has the licensee/applicant(s) ever been convicted of any violation of any law, other than minor traffic
violations, in Maine or any State of the United States? Ll Yes ﬁ No

If Yes, please prov1de the following information and aitach additional pages as needed using the same

format.
Name: . rDate of Conviction:
Offense; _ Location:
Disposition:

16. Has the licensee/applicant(s) formerly held a Maine liquor license? /E) Yes [ No

17. Does the licensee/applicant(s) own the premises? ] Yes [;ﬁ No

If No, please provide the name and address of the owner:

18. If you are applying for a liquor license for a Hotel or Bed & Breakfast, please provide the number of
guest rooms available:

19. Please describe in detail the area(s) within the premises to be licensed. This description is in addition to
the diagram in Section VL (Use additional pages as needed)

" On Premise Application Rev, Rev, 12/201% Paged of 11



20. What is the distance from the premises to the nearest school, school dormifory, church, chapel or parish
house, measured from the main entrance of the premises to the main entrance of the school, school
dormitory, church, chapel! or parish house by the ordinary course of travel?

Neme: , Peter C@P"l Ca

Distance: _ [+ & i [rs

Section II: Signature; Fee; Delivery of application

By signing this application, the licensee/applicant understands that false statements made on this application are
punishable by law. Knowingly supplying false information on this application is a Class D Offense under Maine’s
Criminal Code, punishable by confinement of up to one year, or by monetary fine of up to $2,000 or by both.

Please sign and dare in blue ink.

Dated: 2-/1-7 © 2 =[i- 20

Signatupc/ of buly Authorized Person® Signature of Duly Authorized Person*

Ketha Lfebel  Procidont

Printed Nzme Duly Authorized Person - Printed Name of Duly Authorized Person

*The person signing this application must appear in Section VII on this application. -

On Premise Application Rev. Rev, 12/2019 Page50f11



Section VII: Required Additional Information for a Licensee/Applicant for an On-Premises
Liquor License Who are Legal Business Entities

Questions 1 to 4 of this part of the application must match information in Section I of the application above and
match the information on file with the Maine Secretary of State’s office. If you have questions regarding your .
legal entity name or DBA, please call the Secretary of State’s office at (207) 624-7752.

All Questions Must Be Answered Completely. Please print legibly,

1. Exact legal-name: Stitinm Grlll Trme

2. Doing Business As, ifany:  Sdetlon Loorill

3. Date of filing with Secretary of State: /-~ 4~ 20 State in which you are formed: _[1a 'ri¢

4. If not a Maine business entity, date on which you were authorized to transact business in the State of Maine:

5. List the name and addresses for previous 5 years, birth dates, titles of officers, directors, managers, members
or partners and the percentage ownership any person listed: (attached additional pages as needed)

Percentage
Date of of
Name Address (5 Years) Birth Title Ownership
9
Ke thel b or L 272 Poncl Rl losishd 122N | fresidest | 199 Yo

(Ownership in non-publicly traded companies must add up to 100%.)

On Premise Application Rev. Rev. 12/2019 Page 110f11
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POLICE DEPARTMENT
Brian O’Malley
Chief of Police

TO:

FR:

DT:

RE:

Kelly Brooks, Deputy City Clerk
Lt. David St.Pierre, Support Services
February 20, 2020

On premise alcohol license — Kathy Lebel d/b/a: Station Grill

We have reviewed the application of a Liquor License and have no objections to the following
establishment;

Station Grill (Kathy Lebel)
103 Lincoln St., Lewiston, Maine

Lewiston

171 Park St = Lewiston, Maine * 04240 ¢ Phone 207-513-3137 * Fax 207-795-9007 § °
www.lewistonpd.org E g

2007

Professionalism Integrity Compassion Dedication Pride Dependability



CITY OF LEWISTON
PUBLIC NOTICE

A hearing on the following liquor license application will be held by the Lewiston City
Council in the Council Chambers, City Hall on Tuesday, March 3, 2020, at 7:00 p.m.,
or as soon thereafter as it may be heard. Any interested person may appear and will
be given the opportunity to be heard before final action on said application.

Station Grill
103 Lincoln Street
Station Grill, Inc., owner

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

PUBLISH ON:_February 26, 27, & 28, 2020

Please bill the City Clerk’s Dept. account. Thank you.



LEWISTON CITY COUNCIL
MEETING OF MACH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. 2

SUBJECT: Order, Approving the Establishment of the 197/199 Lisbon Street — Scruton
Block Tax Increment Financing District and Program, and Approval of a
Designation of a Tax Increment Financing District and Credit Enhancement
Agreement

INFORMATION:

Jules Patry purchased 197 Lisbon Street in 2017. Since then, he has been working on a
plan to redevelop the vacant building into 12 market rate apartments and street level
commercial space. He has secured a commercial tenant for the first floor and plans to
begin work on the apartments this year. The total project cost is about $2.3 million. Patry
is requesting the establishment of a TIF District with a credit enhancement of 40% over
15 years to support extraordinary site costs related to sidewalk improvements on Pine
Street required to meet the life safety code second means of egress requirements as well
as required roof drainage modifications for storm water separation.

In years 1-2 of the TIF district, the captured assessed value will be 0%. During years 3-
17 of the district, the captured assessed value will be 100% of the increased assessed
value from the development. Annually, the developer will receive 40% of the increased
assessed value during years 3-17. The additional 60% of the increased assessed value
during this term will be captured by the City for economic development programs related
to downtown and other uses. Over the term of the TIF, the developer will receive no
more than $100,000 and the City will receive approximately $148,766 in TIF revenues
and benefit from an estimated $84,948 in additional state shared revenues (Revenue
Sharing/education aid) and reduced county taxes due to the sheltering aspect of a TIF.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

The City Administrator recommends approval of the requested action. @@@W

REQUESTED ACTION: 1 (2 |3 |4 |5 |6 |7 |M

First, to open and hold a public hearing on the Proposed Scruton Block Tax Increment
Financing District and Program; and

Second, to approve the Establishment of the 197/199 Lisbon Street — Scruton Block Tax
Increment Financing District and Program and Approve a Designation of a Tax Increment
Financing District and Credit Enhancerment Agreement




~ CITY OF LEWISTON, MAINE

March 3, 2020
COUNCIL ORDER

Order, Approving the Establishment of the 197/199 Lisbon Street — Scruton Block
Tax Increment Financing District and Program, and Approval of a Designation
of a Tax Increment Financing District and Credit Enhancement Agreement

Whereas, in order receive the required statutory approval and to give legislative force
to the approval of the 197/199 Lisbon Street — Scruton Block Tax Increment
Financing District and Development Program, a public hearing must be held
to solicit public comment regarding the establishment of the TIF District and
Development Program at which citizens are given the opportunity to
comment on whether the district and development program will contribute to
removal of blight, expansion of the tax base, betterment of the health, safety
and welfare of city residents; and to provide an opportunity for any claim by
a party that the district or program will be detrimental to that party’s property
interests and for which substantial evidence of that detriment is produced;
and

Whereas, If such claim is made, the City Council shall determine whether any claimed
adverse impact is outweighed by the provision of blight removal, tax base
expansion, and the creation of 12 units of new market rate housing and one
commercial unit, and the improvement of sidewalks in the vicinity of the
project as specified in the development program; and

Whereas, the required 10 day public notice for the March 3, 2020 City Council Public
hearing was published in the Sun Journal on February 21, 2020; and

Whereas, maps of the proposed district are attached and were presented at the public
meeting; and

Whereas, the TIF District will be for a term of 17 Years beginning in Fiscal Year 2020
but the Development Program reimbursement of a portion of the new tax
revenues generated for approved project costs will be for a term of 15 years
starting when the project has been completed; and

Whereas, the TIF Program will return 40% of the new taxes generated within the
district for a term of 15 years to the developer to be used to assist with
financing and operational costs; and, in addition, 60% of the new taxes
generated in the district during the last 15 years of the Development Program
will be used by the City for economic development programs related to

City Hall, 27 Pine Street, Lewiston, ME 04240 » Tel. {207) 513-3121 » TTY/TDD (207) 513-3007 ° Fax (207) 795-5069
LEWISTON CITY COUNCIL
Web Page: www.lewistonmaine.gov




[Type text]

downtown and other uses as permissible per 30-A M.R.S.A. Chapter 206
§5225. The proforma attached and presented estimates that, over the 15
year term of the Development Program, the developer will receive an
estimated $100,000 in TIF revenues and the City will receive an estimated
$148,766 of TIF revenues; and

Whereas, creation of the 197/199 Lisbon Street — Scruton Block TIF District and
Program is estimated to result in the City receiving $5,663 annually in Tax
sheltering benefits by reducing the amount of County Taxes that the City
would have paid and preserving the level of State Aid for Education and
Revenue Sharing the City would have lost if the 197/199- Scruton Block
project is developed without an approved TIF District or Program in place;
and

Whereas, a draft of the Maine Department of Economic and Community Development
(DECD) Tax Increment Financing Application is attached and was included in
the Council Agenda Packet which was available to the public four days before
the Public Hearing. The application more thoroughly details the TIF District
and Program and included all of the required attachments, but for those that
can only be created after the Public Hearing;

Now, therefore, be it Ordered by the City Council of the City of Lewiston that

197/199 Lisbon Street — Scruton Block Development District and Program is hereby
approved in a form substantially similar to the attached, City staff is directed to finish
the application reflecting comments received at the Public Hearing, and the City
Administrator is hereby authorized to execute the Designation of a Tax Increment
Financing District and Credit Enhancement Agreement in form and substance similar to
that included in the council agenda packet and to submit the complete application and
supporting documentation to DECD for approval. Furthermore, the City Administrator
and/or Economic and Community Development Director are authorized to make
technical revisions to each in order to facilitate DECD approval, so long as the basic
structure and intent of the development program are maintained.



Fconomic and Community Development
Misty Parker

I ! I Economic Development Manager I

l | I ’ It’s Happening Here!

LEWISTON «» AUBURN

To: Honorable Mayor and Members of the City Council
From: Misty Parker

RE: TIF Request 197 Lisbon St.

Date: February 12, 2020

Jules Patry purchased 197 Lisbon Street in January 2017. Since then, Patry has
been working on a redevelopment plan to rehab the vacant building into 12
market rate apartments and street level commercial space. He has secured a
commercial tenant for the first floor and plans to begin work on the apartments
this year. The total project cost is approximately $2.3 million. Patry is requesting
the establishment of a TIF District with a credit enhancement of 40% over 15
years to support extraordinary site costs related to sidewalk improvements on
Pine Street required to meet the life safety code second means of egress
requirements as well as required roof drainage modifications for storm water
separation.

Included in your packet is the TIF application to DECD, including the TIF
agreement with Bradford and Conant, LLC, Patry’s limited liability company in
ownership of the property. The agreement establishes a TIF district beginning in
the current fiscal year, Tax Year 2020, and ending at the completion of FY 2036,
Tax Year 2036. The District term is 17 years, but reimbursements will not start
until the project is complete and assessed at full value which will occur in the
third year of the TIF District term. Additionally, the amount returned to the
developer will be capped at $100,000 or 15 years, whichever comes first.

In years 1-2 of the TIF district, the captured assessed value will be 0%. During
years 3-17 of the district, the captured assessed value will be 100% of the
increased assessed value from the development. Annually, the developer will
receive 40% of the increased assessed value during years 3-17. The additional
60% of the increased assessed value during this term will be captured by the
City for economic development programs related to downtown and other uses as
permissible per 30-A M.R.S.A. Chapter 206 §5225. Over the term of the TIF, it is
anticipated the developer will receive no more than $100,000 and the City will
receive approximately $148,766 in TIF revenues and benefit from an estimated
$84,948 in additional state shared revenues (Revenue Sharing/education aid)
and reduced county taxes due to the sheltering aspect of a TIF.

Adoption of the proposed 197/199 Lisbon St -- Scuton Block TIF District and TIF
agreement is recommended by staff.
City Halls 27 Pine Street « Lewiston, Maine « 04240 » Voice Tel. 207-513-3048 « Fax 207-795-5071

TTY/TDD 207-513-3009 = Email: mparker@lewistonmaine.gov
City Web Page: www.lewistonmaine.gov



Department of Economic and Community Development
Municipal Tax Increment Financing
Application
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 1- Cover Letter and Application Cover Sheet

Name of municipal tax increment financing (TIF) district and development program: 197/199 Lisbon - Scruton Block
This Is an original application. if an amendment, what amendment number? Choose a number.
Is this 2 Downtown designated TIF? No.
If yes, provide the following information regarding the Downtown Redevelopment Plan;

a. MName: Click here to enter text

b. Date approved by municipal legislative body: Click 2o enter a date. {include verification of this approval with

Exhibit 1}

The Downtown Redevelopment Plan must contain the components outlined in the DECD “Downtown Redevelopment Plan
Criteria Checllist”

Is this development district considered a/an [check the appropriate box(es)]?

I Industrial ¥ Commercial | Transit-orlented I~ Anrts

if this Is a transit-oriented development designation, a map is required identifying transit facliities plus areas and
corridors pursuant to MRS 30-A §5222(20), (22) & (23). (Exhibit L)

Municlpality name: Lewiston

Municipality address: 27 Pine St Lewiston ME 04240

Municipality county: Androscoggin
Municipal telephone number: 207-513-3000
Municipal official’s name: Edward A Barrett

. Municipal official’s title: City Administrator

. Municipal official’s e-mail address: ebarrett@lewistonmaine.gov

. If different from #9 above, contact persen/consultant: Lincoln Jeffers

. Municipal contact/consultant phone number: 207-513-3014

. Munieipality contact/ consultant e-mail address: lieffers@lewistonmaine.gov
. Municipality’s assessor's name: William Healey

. Municipality's assessor’s e-mall address: bhealey@lewistonmaine.gov

The municipal official named below, certifies he/she has the authority to submit this Application to DECD and further
certifies all the information contained in this Application, and its attachments, are true and correct to the best of his/her
knowledge.

Click to enter a date

Signature Date

Print municipal official’s name & title

Page 2
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 2 - Purpose/Basis Original/Amended Application

1. Provide a brlef, “headline” sentence explaining purpose/ basis of this appilcation. This district is being established to
help offset cost restraints due to the infrastructure improvements. The vacant building will be rehabiltated into
twelve market rate apartments and commercial space with a confirmed tenant.

2. [fneeded, provide additional information related to the purpose/basis of this application. If this is an amendment,
provide a brief, concise overvisw of the purpose of the original application and each amendment submitted to date.
Presently, the building’s primary entrance is located on Lisbon Street with an additional basement level entrance
on Pine Street. Due to the slope of Pine Street and the existing sidewalk, the height of that doorway does not
meet code as a means of egress. Due to the existing door jamb location in proximity to the first floor, increasing
the entrance height requires reducing the elevation of the area which is currently the sidewalk. In September
2018, the City Council approved a memorandum of understanding for the developer to make the necessary
sidewalk improvements from Lisbon Street to Canal Street Alley. These infrastructure costs will be paid by the
developer.
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 3 - Company/Developer Information

A. Business General Information
[include whenever a company/developer is part of a TIF district proposal (regardless of whether a CEA is offered]:

Business name: Bradford and Conant LLC
Business address: 15 Bonnaille Ave, Lewiston ME 04240
Business phone number: (207) 754-3926
Business contact person: Jules Patry
Business contact person e-mail address: jules@davinciseatery.com
Principal place of business: Lewiston, Maine
Company structure (e.g. corporation, sub-chapter 8, etc.): Bradford and Conant is a limited liability corporation
Place of incorporation: Lewiston
Name of Officer(s): Jules Patry and Suzanne Patry
. Name of principal owner(s) name: Jules Patry and Suzanne Patry
. Address: 15 Bonnaille Ave, Lewiston ME 04240
. Brief project deseription: The project will create 12 market rate residential units and two floors of commercial
space.
. Total amount of project new investment by company/ developer: $ 2,350,600
. Will there be a credit enhancement agreement with this business? Yes. If so, complete the rest of this section and
Section 4.

00 Ny Ot s i YR

=
o

=
=

s
(p*]

=
= oW

B. Disclosure, only In cases where a CEA is offered to the above business:

1. Check the public purpose(s) that will be met by the business using this incentive:

[ job creation O job retentlon [0 capital investment
O training investment tax base improvement O public facilities improvement
O other (list): Click here to enter text.

2. Check the specific item(s) for which TIF revenues will be used by the business:

O real estate purchase O machinery & equipment purchase OO training costs
O debt reduction
other (list): extraordinary cost restraints due to required infrastructure improvements

Page 4
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 4 - Employment Goals/Data

Company Goals for Job Creation and Job Retention. (If a developer, check box X, and skip to Section 5)

A. Job Creation Goals

# of Full-time | # of Part-time

Occupational Cluster® o .
P Paositions Positions

Annual Wage Level

1. Executive, Professional & Technical
2. Administrative/Clerical Support

3. Sales & Service
4
5

. Agriculture, Forestry & Fishing
. Maintenance, Construction, Production & Transportation
Total

B. Job Retention Goals

, # of Full-time | # of Part-time
Occupational Cluster* Positiois Peistions Annual Wage Level

1. Executive, Professional & Technical
2. Administrative/Clerical Support
3. Sales & Service
4. Agriculture, Forestry & Fishing
5. Maintenance, Construction, Production & Transportation

Total
*See Occupational Cluster Descriptions for more information.

INSTRUCTIONS

A. Job Creation Goals. Please list the number, type and wage level of jobs created as a result of the economic
development incentive. NOTE: For this form, “full-time” employment means 30 hours or more; “part-time” employment
means less than 30 hours. “Wage level” means the average annual wage paid for jobs created within an occupational
cluster, e.g. either their annual salary, or their hourly wage times their annual hours. Also, “type” means “occupational
cluster” which refers to the 12 categories listed in the “Occupational Cluster Descriptions.” Please include the number of
your employees (both full-time and part-time) working within the category that most closely reflects their job duties.

B. Job Retention Goals. Please list the number, type and wage level of jobs retained as a result of the economic
development incentive. Part B should be completed using same definitions in Part A.

Page 5
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 5 - Development Program

Public Project(s)
1. Wil there be any public facilities, improvements, or programs financed in whole or in part by the development program?
No.

If yes, as Exhibit J, include a spreadsheet containing the following information:

Authorized Project/Activity as defined by Title 30-A §5225 (1-2),

Cost estimate for each project/activity with sum-total,

Statutory citation for each project/activity,

Identification of common project costs/activities to other municipal TIF districts/program.

If this is a downtown designated district, include a column identifying the page number from
Downtown Redevelopment Plan that corresponds to recommendations and action items.

f. If this is an amended application,

i. Include a column to report the status of each project.

ii. If applicable, clearly identify prior approved projects from new projects.

®m oo oo

- Do not include any unauthorized project costs as defined by Title 30-A §5225 (2).
= Sort list of projects/activities, by inside district, outside district and throughout municipality.

Private Project(s)
2. Will there be any commercial facilities, arts districts, improvements or projects to be financed in whole or in part by the
development program: Yes. If yes, provide a brief, clear deseription: The basement and first floor will be converted to
commercial space for a confirmed tenant.

Program Duration
3. Duration of development distriet (may not exceed 30 years):

a. District term: Original application: 17.
If an amendment, adding how many years? Choose a number totaling how many years? Choose a number.

b. Startdate of April 1, 2019 with fiscal year 2020.
[Must begin with tax year in which development district designation is effective pursuant to MRS 30-A §5228, or the
subsequent tax year (MRS Title 30-A §5224 (2)(H))]

c. End date of March 31, 2036 with fiscal year 2036.

Page 6
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Original Assessed Value

4. Provide the taxable assessed value of the development district as of the March 31+ of the tax year preceding the property
tax year in which the district was designated by the legislative body.

QAYV of Real QAYV of Personal As of Total acres
Property Property (complete year)
Original district $228,240.00 3/31/2019 115
Amendment: #1 & -
(If applicable,
with any + W +
property #2 - -
added/removed) & 3/31/ &
#3 = -
+ 3/31/____ +
H4 = =
+ 3/31/ +
#5 o &
. 3/31/____ +
#6 - &
+ 3/31/ +
#7 ” -
% 3/31/ +
#8 - =
- 3/31/____ +
#9 = &
4+ 3/31/ +
#10 | - &
+ 3/31/ +
Total

***Municipal Assessor must certify above original assessed value(s) (Exhibit B).
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 6 - Financial Plan

Increased Assessed Value Information

1. Total estimated cost for the development program: $ 100,000 (Should match “total” from Exhibit J)

2. Municipality will capture 100% of real property only increased assessed value for each year of the district term, to apply
to the development program. The development district will capture 0% for years 1 and 2. For years 3-17, 40% will
be returned to the developer capped at a total of $100,000. For vears 3-17, 60% will be captured by the
municipality for economic development, recreational trails, and other uses per 30-A M.R.S.A. Chapter 206 §5225
(1).

3. [f#2 above’s captured assessed vaiue is less than 100%, besides the district’s original assessed value, what percentage
of increased assessed value will be deposited into the General Fund, or if an unorganized territory, to Education and
Services fund? Not applicable

Public Indebtedness
4, Will there be public indebtedness? No. No public indebtedness will be incurred without formal amendment.
a. Ifyes, what is the projected amount of public indebtedness to be Incurred? Click here to enter text.
b. If an amendment, have any bonds been issued to date pertaining to the approved projects of this district?

Choose an item. If yes, provide the status, such as years left on bond and amount of outstanding debt, Click
here 1o enter text.

Anticipated Revenues
5. Describe sources of anticipated revenues for public projects (clearly and briefly stated): none
6. Describe sources of anticipated revenues for private projects (clearly and briefly stated): Historic Tax Credits, investor
equity, developer contribution

Credit Enhancement Agreement (CEA)
7. Describe terms and conditions of any agreements, contracts or other obligations related to the development program
(e.g. CEAs). Ensure to clearly state the reimbursement percentage, along with, if applicable, any local triggers/ caps.
a. Will CEAs be offered as part of this development program? Yes.
b. List name(s) of company/developer to be offered a CEA: Bradford and Conant, LLC
i. Provide the CEA reimbursement percentage, term, conditions for each listed company/ developer: 40%
for 15 years. TIF District term is 17 vears, but reimbursements will not start until the project is
complete and assessed at full value, which will occur in the third year of the TIF District term.
Additionally, the amount returned to Bradford and Conant will be capped at $100,000 or 15
years, whichever comes first.
c. [sthis an omnibus application? No.
If an omnibus, provide clear reimbursement percentage(s) and term(s)/ condition(s): Click here to enter text.
d. Does the municipality have a TIF policy? Yes. Include a copy in Exhibit N.

If this is an amendment, and if applicable, include a copy of all executed CEAs as Exhibit M.
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Development Program Fund and Tax Increment Revenues

Read below. Authorized municipal official must initial in provided spaces, acknowledging understanding of the below
information:

If a municipality/plantation has designated captured assessed value, the municipality/plantation shall:
A. Establish a development program fund that consists of the following:

1. A project cost account that is pledged to and charged with the payment of project costs that are outlined in
the financial plan and are paid in a manner other than as described in subparagraph (2); and

2. In instances of municipal/plantation indebtedness, a development sinking fund account that is pledged to and
charged with the payment of the interest and principal as the interest and principal fall due and the necessary
charges of paying interest and principal on any notes, bonds or other evidences of indebtedness that were
issued to fund or refund the cost of the development program fund;

B. Annually set aside all tax increment revenues on captured assessed values and deposit all such revenues to the
appropriate development program fund account established under paragraph A in the following order of priority:

1. To the development sinking fund account, an amount sufficient, together with estimated future revenues to
be deposited to the account and earnings on the amount, to satisfy all annual debt service on bonds and notes
issued under section 5231 and the financial plan; and

2. To the project cost account, an amount sufficient, together with estimated future revenues to be deposited
to the account and earnings on the amount, to satisfy all annual project costs to be paid from the account;

C. Make transfers between development program fund accounts established under paragraph A as required,
provided that the transfers do not result in a balance in the development sinking fund account that is insufficient to
cover the annual obligations of that account; and

D. Annually return to the municipal or plantation general fund any tax increment revenues remaining in the
development sinking fund account established under paragraph A in excess of those estimated to be required to
satisfy the obligations of the development sinking fund account after taking into account any transfers made under
paragraph C. The municipality/plantation, at any time during the term of the district, by vote of the municipal or
plantation officers, may return to the municipal/plantation general fund any tax increment revenues remaining in the
project cost account established under paragraph A in excess of those estimated to be required to satisfy the
obligations of the development project cost account after taking into account any transfer made under paragraph C.
In either case, the corresponding amount of local valuation may not be included as part of the captured assessed
value as specified by the municipality or plantation.

At the end of the district TIF term, all taxable real and/or personal property value captured in the district will be
added to the general tax rolls.
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Relocation of Person(s)/Business(es)
8. The building is currently vacant with no residential or commercial tenants.

Transportation Improvements

9. The project will be reconstructing a sidewalk to allow building egress while ensuring safe and accessible passage
to pedestrians.

Environmental Controls
10. The project is committed to following all state and local laws/regulations.

District Operation

11. After the planned capital improvements are completed, provide a brief statement of the proposed operation of the
development district pertaining to:

a. Public capital improvements: none
b. Private capital improvements: Bradford and Conant will employ a management firm to recruit residents
and manage day-to-day maintenance.
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Section 7 - Notice and Hearing

1. Date of public notice (must be minimally 10 days before the public hearing): February 7, 2020
For Exhibit G, provide a legible copy of the newspaper page showing the public hearing , newspaper name and
date of publication.

2. Date of public hearing: February 18, 2020
For Exhibit H, provide a copy of the public hearing minutes, attested to with dated signature.

3. Date municipal or plantation legislative body approved original district designation: February 18, 2020
Date municipal or plantation legislative body adopted original development program: February 18, 2020
If an amendment, is it to the:
[ district. Provide date municipal or plantation legislative body approved: Click to enter & date.
[ development program. Provide date municipal or plantation leglslative body approved: Ciick to enter a date.
[J district and development program. Provide date municipal or plantation legislative hody approved: Click to enter a

daie.
For Exhibit |, provide verification of district designation and adoption of development program by municipal

legislative body including vote tally.

4. s a municipal official authorized to make technical revisions to this District application/development program to
facilitate the process for review and approval by DECD, as long as such revisions are not inconsistent with the basic
structure and intent of the development program? Yes. The City Council Order approving the establishment of the
TIF District and Program included language authorizing the City Administrator or Director of Economic and

Community Development to make technical revisions to each in order to facilitate DECD approval, so long as the

basic structure and intent of the development program are maintained.
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Municipal Tax Increment Financing
Application

Exhibit A - Statutory Requirements & Thresholds

**round to second decimal place

Department of Economic and Community Development

0 f f
1. Total municipal acreage 22,283
2. Acreage of praposed Municipal TIF District (if amendment, proposed updated total acreage) 215
3. Downtown-designation® acres in proposed Municipal TIF district (0]
4. Transit-Oriented Development? acres in proposed Municipal TIF district 0
5. Total acreage [=A2-A3-Ad] of proposed Municipal TIF district counted toward 2% limit 115
6. Percentage [=A5+AL] of total acreage in proposed Municipal TIF district (CANNOT EXCEED 2%) .000516%
7. Total acreage of all existing/proposed Municipal TIF districts in municipality including Municipal Existing| 717.42
Affordable Housing Development districts:? (List each district name/acreage)
Wal-mart 130 Proposed |  30.435
CMP -1.74
Franklin Prop. - 1.88
CCl Bates St-1.05
Birch Hill Housing - .45
Gendron Business Park Il - 144.94
Intown Manor - 1.02
The Lofts at Bates Mill - 1.41
Riverfront Hotel - 1.03
Larrabee Station - 15 Total| 747.855
McCrory - .36
Exit 80 Omnibus -418.11
Hartley Block - .43
Blake + Pine (proposed) - 0.33
Saxon (proposed) - 7.58
143 Blake St - Sophia's House (proposed) - 0.23
197/199 Lishon St - Scruton Block (proposed) - .115
Valley Beverage (proposed) - 22.18
30-A § 5223(3) EXEMPTIONS®
8. Acreage of an existing/proposed Downtown Municipal TIF district 0
9. Acreage of all existing/proposed Transit-Oriented Development Municipal TIF districts: 0
(List each district name/acreage)
1 pefore final designation, the Commissioner will seek advice from MDOACF and MDOT per 30-A § 5226(2).
2 For Transit-Oriented Development (TOD) definitions see 30-A § 5222 sub-§§ 19-24.
3 For AH-TIF acreage requirement see 30-A § 5247(3)(B). Alternatively, Section B must exclude AH-TIF valuation.
4 Downtown/TOD overlap nets single acreage/valuation caps exemption.
Page 12
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

10. Acreage of all existing/proposed Community Wind Power Municipal TIF districts:
(List each district name/acreage)

11. Acreage in all existing/proposed Municipal TIF districts common to® Pine Tree Development Zones
per 30-A § 5250-1 (14)(A) excluding any such acreage also factored in Exemptions 8-10 above: 0

(List each district name/acreage)

12. Total acreage [=A7-A8-A2-A10-A11] of all existing/proposed Municipal TIF districts counted 747 .855
toward 5% limit
13. Percentage of total acreage [=A12+A1] of all existing/proposed Municipal TIF districts (CANNOT 3.356%
EXCEED 5%)
14. Real property in proposed Municipal TIF District that is: ACRES % [=Acres+A2]
a. Ablighted area
b. Inneed of rehabilitation, redevelopment or conservation 100%
c. Suitable for commercial or arts district uses

TOTAL (except for § 5223 (3) exemptions a., b. OR c. must be at least 25%) 100%

s pTDZ districts approved through December 31, 2008.
Page 13
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

SECTION B. || Valuation Cap

1. Total TAXABLE municipal valuation—use most recent April 1 $1,938,456,120
2. Taxable Original Assessed Value (OAV) of proposed Municipal TIF District as of March 31

preceding municipal designation—same as April 1 prior to such March 31 5228240
3. Taxable OAV of all existing/proposed Municipal TIF districts in municipality excluding Existing| $10,776,632
Municipal Affordable Housing Development districts: (List each district name/acreage)
Wal-Mart - $1,333,700 Proposed|  $4,144,310

CMP - $16,950

Franklin P.T. - $443,800

Gendron Business Park Il - $300,000
Riverfront Hotel - SO

Larrabee Substation - $474,500

McCrory - $268,750

Exit 80 Omnibus - $7,938,932

Saxon (proposed) - $552,890

143 Blake St - Sophia's House (proposed) - SO
197/199 Lishon - Scruton Block (proposed) - $228,240
Valley Beverage (proposed) - $3,363,180

Total| $14,920,942

30-A § 5223(3) EXEMPTIONS

4. Taxable OAV of an existing/proposed Dewntown Municipal TIF district

0

5. Taxable OAV of all existing/proposed Transit-Oriented Development Municipal TIF districts 0
(List each district name/acreage)

6. Taxable OAV of all existing/proposed Community Wind Power Municipal TIF districts 0

(List each district name/acreage)

7. Taxable OAV of all existing/proposed Single Taxpayer/High Valuation® Municipal TIF 0
districts
(List each district name/acreage)

8. Taxable OAV in all existing/proposed Municipal TIF districts common to Pine Tree
Development Zones per 30-A § 5250-1 (14)(A) excluding any such OAV also factored in 0
Exemptions 4-7 above:
(List each district name/OAV)

9. Total taxable OAV [=B3-B4-B5-B6-B7-B8] of all existing/proposed Municipal TIF districts $14,920,942
counted toward 5% limit

10. Percentage of total taxable OAV [=B9+B1] of all existing/proposed Municipal TIF districts 0.77%

(CANNOT EXCEED 5%)

[" COMPLETED BY

6 For this exemption see 30-A §5223(3)(C) sub-§§ 1-4.
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

PRINT NAME
SIGNATURE ‘ DATE]

If this form has not be completed by the municipal or plantation assessor, the assessor

must sign and date below, acknowledging he/she agrees with the information reported on
this form, and understands the OAV stated in Section B, line 2, will be used to determine

the IAV for this District.
PRINT NAME

—_—

SIGNATURE DATE
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit B - Assessor’s Certificate
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Department of Assessing

. Bill Healey
Lewiston Chief Assessor
b=t
Al-RmericaGily
I | l / It’s Happening Here!
2007
CITY OF LEWISTON, MAINE
CITY ASSESSOR

The undersigned Chief Assessor of the Assessment Department for the City of Lewiston, Maine,
does hereby certify that the tax maps showing the boundaries and location of the proposed 197/199
Lisbon — Scruton Block Tax Increment Financimg District as shown in Exhibit A are an
accurate depiction of the proposed District. The Original Assessed Value of the taxable real
property in the proposed TIF District as of March 31, 2019 (Assessment date of April 1, 2018)
was two hundred twenty-eight thousand two hundred forty dollars ($228,240).

IN WITNESS THEREOF, this Certificate has been executed as of this 31% day of January 2020.

CITY OF LEWISTON

j /L/
|

g
Bill Healey, Chief Assessor

STATE OF MAINE

ANDROSCOGGIN, SS. January 31, 2020

Personally appeared before me the above-named Bill Healey, Chief Assessor of the City of Lewiston and

acknowledged the foregoing instrument to be his free act and deed in his said capagity.

Notary Public/Attorney-at-Law

RINE L. LEKBERG
CAEE:EY Public, State of Maine
My Commission Expires February 5, 2025




Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit C- Map of District Location within Municipality

Page 17
Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.



0207 Areniqiag ~
1ZanS uogsli 66l-L61
1sIA (411) Bupueul wuswa.dU| XL
3pojg uoNIdS
uoISIMeT Jo K110
pasodoig

jeallg uoqsiT 661-L61L
1Si(] 411 Y20jg uoihiag pasodoid

o —.
Sy

Nm
5




Proposed
City of Lewiston
Scruton Block
Tax Increment Financing (TIF) District
197-199 Lisbon Street
Ferbruary 2020

Proposed Scruton Block TIF Distri
197-199 Lisbon Street




Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit D - Map of District Boundaries
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Vel Bates St.

Pine St.

Park St.

Park St. Alley

Chestnut St.

Ash St.

Lisbon St.

Proposed TIF District
197-199 Lisbon Street
207-102, .11 Acres

Chestnut St.

Mill St.

Proposed

Scruton Block

Tax Increment Financing (TIF) District
197-199 Lisbon Street
January 2020




Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit E - Annual Revenue Spreadsheet
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Annual Revenue Projections
197/199 Lisbon St - Scruton Block
12 Market Rate Apartments, 2 Floors of Commercial Space

. .
v Tax Year*}  Original Total Assessed Increased Captured Total TIF TIF Revenue to % of TIF TIF Revenue to |% of TIF Revenue
ear {April1- | Assessed Val Assessed Value Assessed il Rate R Developer Revenue to )
March31)]  Value ue ssed Valie |\ alue (100%) evenue {40%) Developer | W (60%) to City

1 2020 $ 228240 8 2282401 $ -1 8 - 0.02891 $ -1$ - 0% $ - 0%
2 2021 S 2282401} $ 2282401 5 -1 8 - 0.02891 S -1 8 - 0% $ - 0%

3 2022 $ 2282401 5 228,240 $ 571,760 | § 571,760 0.02891 $ 16,530 | S 6,612 40% $ 9,918 60%
4 2023 S 228240 | S 800,000 | $ 571,760 | & 571,760 0.02891 S 16,530 | 6,612 40% S 9,918 60%
5 2024 S 22824018 800,000 | $ 571,760 | § 571,760 0.02891 $ 16,530 | $ 6,612 40% $ 9,918 60%
6 2025 $ 2282401 S 800,000 | $ 571,760 | § 571,760 0.02891 S 16,530 | & 6,612 40% s 9,918 60%
7 2026 S 2282401 S 800,000 | § 571,760 | $§ 571,760 0.02891 $ 16,530 | $ 6,612 40% S 9,918 60%
8 2027 $ 228240 | S 800,000 | $ 571,760 { & 571,760 0.02891 S 16,530 | $ 6,612 40% $ 9,918 60%
9 2028 S 228240 | $ 800,000 | $ 571,760 | $ 571,760 0.02891 S 16,530 | $ 6,612 40% S 9,918 60%
10 2029 $ 228240 | § 800,000 | $ 571,760 | § 571,760 0.02891 S 16,530 | S 6,612 40% S 9,918 60%
11 2030 $ 2282401 % 800,000 | $ 571,760 | S 571,760 0.02891 S 16,530 | $ 6,612 40% $ 9,918 60%
12 2031 S 2282401 S 800,000 | S 571,760 | $ 571,760 0.02891 $ 16,530 | $ 6,612 40% $ 9,918 60%
13 2032 |$ 22824015 800,000 571,760 | $ 571,760 0.02891 $ 16530 ] $ 6,612 40% $ 9,918 60%
14 2033 $ 228240 ] $ 800,000 | $ 571,760 | $§ 571,760 0.02891 S 16,530 | $ 6,612 40% S 9,918 60%
15 2034 $ 2282401} S 800,000 | S 571,760 | § 571,760 0.02891 $ 16,530 | & 6,612 40% S 9,918 60%
16 2035 $ 22824018 800,000 | S 571,760 | $ 571,760 0.02891 S 16,530 | S 6,612 40% S 9,918 60%
17 2036 $ 2282401 8 800,000 | § 571,760 | 571,760 0.02891 S 16,530 | 6,612 40% $ 9,918 60%

Total s 98,177 $ 148,766




Best Practice for Revenue Projections - 197/199 Lisbon — Scruton Block

1. The milrate of 29.81 and increased Assessed Value are assumed to remain constant from the
first year of the taxes captured from the increased assessed value and returned to the
developer. The Original Assessed Value is assumed for years where no increased value is
captured.

2. Increased Assessed Value is based on developer projections of investments and forward-looking
statements that are subject to a number of risks and uncertainties, most beyond the developer’s
control, that could cause variation in the actual assessment of the project. The financial
information presented here has not been audited and is not intended to be an appraisal or
guarantee of assessed value.

3. The project estimates $2,350,600 to renovate all floors of the building and implement
infrastructure improvements to allow code-compliant egress.



Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit F - Annual Tax Shift Spreadsheet
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197/199 Lisbon St - Scruton Block

Tax Shifts
Captured
Vear Assessed
Tax Year | Value (100%) County Revenue Sharing Education Total
1 2020 | S -5 48 -1$ - S -
2 2021 | $ 15 48 -4 $ -1 S -
3 2022 S 571,760] $ 179 $ 750} S 4,734 $ 5,663
4 2023 S 571,760] S 179 § 750] $ 4,734] $ 5,663
5 2024 $ 571,760| S 179] 7501 4,734} § 5,663
6 2025 S 571,760 S 179 § 7501 S 4,734| S 5,663
7 2026 | $ 571,760{ $ 179 § 750} $ 4,734] $ 5,663
8 2027 S  571,760] S 1791 § 7501 § 4,7341 § 5,663
9 2028 $§ 571,760| & 179} § 750 § 4,734{ $ 5,663
10 2029 $ 571,760 S 179] $ 750] S 4,734 § 5,663
i1 2030 $  571,760| $ 179] § 750] S 4,734} $ 5,663
12 2031 $ 571,760] S 179 $ 750 & 4,734{ $ 5,663
13 2032 S 571,760] $ 179 $ 750} § 4,734{ $ 5,663
14 2033 S 571,760] & 179] $ 750| § 4,734} S 5,663
15 2034 $ 571,760} $ 179] $ 750f $ 4,734] $ 5,663
16 2035 $ 571,760} S 179] § 750| $ 4,734] S 5,663
17 2036 S 5717601 S 179] $ 750f S 4,734] § 5,663
Total S 2,691 |8 11,244 | § 71,013 | $ 84,948




Best Practice for Tax Shift Estimates — 197/199 Lisbon — Scruton Block

1. Data sources include the most recent available documents at the time of calculation.
Calculations for this project were based on a mil rate of 29.81, the State Treasurer’s Office
Municipal Revenue Sharing projections for FY 2019 published March 29, 2018, the Maine
Department of Education ED 279 form for FY 20 dated February 15, 2019 for Lewiston School
Department, and the Androscoggin County budget for Budget Year 2019.

2. These projections assume that formulas and general inputs for state subsidies and county taxes
do not change over time and that all other values are static relative to one another except for
the new value assessed.

3. Al projections are less likely to be accurate for years further in the future.
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City of Lewiston
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TO WHOM IT MAY CONCERN:

We hereby certify that the following:

LEGAL AD: Notice — 197/199 Lisbon — Scruton Block
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Lewiston, Me

Venise Wilding
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of Androscoggin, in the State of Maine. ;

Nancy Castonguay, Notary Public
/}CM""’”’ %ﬂw State of Maine
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PUBLIC NOTICE

CITY OF LEWISTON
ESTABLISHMENT OF A
TAX INCREMENT FINANCING (TIF)
DISTRICT AND PROGRAM
The Lewiston City Council will hold a
public hearing to be held in the City
Council Chambers, First Floor, City
Building, 27 Pine Street, Lewiston Maine
on Tuesday, February 18, 2020 at
7:00 PM, or as soon thereafter as it may
be heard, regarding the establishment
of the following proposed Tax Increment
Financing (TIF) District and Development
Program:

197/199 Lisbon - Scruton Block

The proposed TIF District is being
established to help offset cost restraints
due to extraordinary infrastructure costs
associated with redevelopment. The
Scruton Block building, a 0.115 acre
parcel located at 197/199 Lisbon Street
in Lewiston, Maine, will be converted into
two floors of commercial space and twelve
market rate residential units. The post-
rehabilitation assessment is estimated to
be $800,000. Any interested person may
appear and will be given the opportunity
to be heard before the final action is taken.
The proposed development program is
available for review at the Economic and
Community Development Department
on the third floor at City Hall, 27 Pine St,
Lewiston ME.
The City of Lewiston is an EOE. For more
information, please visit our website at
www.lewistonmaine.gov and click on
the Non-Discrimination Policv.
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Designation of 2 Tax Increment Financing District and
Credit Enhancement Agreement

THIS AGREEMENT made as of this _____ day of February 2020 by and between THE
CITY OF LEWISTON, a body politic and corporate situated in Androscoggin County, Maine
(hereinafter sometimes referred to as “City,” which expression shall include its successors and
assigns), and BRADFORD AND CONANT, LLC, a Maine limited liability company with a place
of business in Lewiston, Maine (hereinafter sometimes referred to as “BRADFORD,” which
expression shall include its successors and assigns).

L. WHEREAS,

A. BRADFORD is in the business of developing, owning and operating commercial
and residential real estate;

B. The City and BRADFORD have identified a need for rehabilitation and
redevelopment of a district consisting of the real estate located at 197 Lisbon Street in Lewiston
Maine (the “Project”), and its redevelopment for commercial use by BRADFORD as a mixed use
building with 12 market rate apartments;

C. Development of Project will eliminate blight and improve the well-being of City
residents and better the health, safety and welfare of City residents;

D. BRADFORD has requested the City’s assistance in connection with the
development of the Project to establish a Municipal Development District and provide assistance
with development costs utilizing Tax Increment Financing, as permitted by 30-A M.R.S.A. § 5223;

E. At least 25% of the area within the proposed development district is in need of
rehabilitation, redevelopment, and is suitable for commercial uses; and

F. Development of the project and expansion of BRADFORD will result in new job
creation and expansion of Lewiston’s tax base; and

G. The provision of such assistance by the City has been determined to be consistent
with the development program, pursuant to authority granted by 30-A M.R.S.A. § 5223 et. seq.
Without limitation, this includes: financing the expansion, improvement, and redevelopment of
commercial facilities; financing economic development programs; capitalization of City managed
commercial loan and grant programs; and funding for public infrastructure and other costs related

to the Project.



IL THE CITY AND BRADFORD AGREE AS FOLLOWS:
A. Definitions. The terms defined in this Section II(A) shall, for all purposes of this
Agreement, have the meanings herein specified.
1. Agreement - shall mean this Agreement for Development
Assistance and Tax Increment Financing between the City and BRADFORD.
2. BRADFORD - shall mean Bradford and Conant, LLC, with a
mailing address of 15 Bonnaille Ave, Lewiston, ME 04240; Attention: Jules Patry,
Manager. Copies of notices required under this Agreement shall be sent to Gosselin &
Dubord, PA, 86 Lisbon Street, Lewiston , ME 04243 ; Attention: Paul R. Gosselin.
3. Captured Assessed Value - For the first two years of the District,
commencing July 1, 2019 and ending June 30, 2021, the Captured Assessed Value shall
mean 0% of the Increased Assessed Value as certified by the Tax Assessor. For the
remainder of the District, commencing July 1, 2021 and ending June 30, 2036, the
Captured Assessed Value shall mean a percentage of the Increased Assessed Value, as
certified by the Tax Assessor, that is utilized from year to year to finance the Project
Costs as follows:
a. BRADFORD shall be reimbursed 40% of the Tax Increment Revenues
generated by the Project as a credit enhancement Tax Increment
Financing payment from the Development Program Fund for a period
of fifteen (15) years commencing with the tax year beginning July 1,
2021 and ending with the tax year ending on June 30, 2036 or until the
aggregate of reimbursements made to Bradford total a maximum of
$100,000, whichever comes first. This payment shall be used to help
offset costs of improvements made within and outside the
Development District necessary to the establishment of the Project
incurred by BRADFORD as set forth below:
i. To make necessary improvements to the City Sidewalk in
accordance with engineered plans accepted by Lewiston Public
Works in order to provide required egress to the development,

and;



ii. To make required stormwater separation improvements.
b. The balance of the Tax Increment Revenues may be allocated to the
City to fund costs related to economic development, capitalization of
City-managed commercial and residential land and grant programs,
and other costs related to improving Downtown portions of the City.
4. City - shall mean the City of Lewiston, Maine, with a mailing
address of 27 Pine Street, Lewiston, Maine 04240 Attention: Director of Finance. Copies
of notices required under this Agreement shall be sent to Martin I. Eisenstein, Esq., Brann
& Isaacson, 184 Main Street, P.O. Box 3070, Lewiston, Maine 04243-3070.
5. City Council — shall mean the legislative body of the City.
6. Claims - shall have the meaning stated in Section II(G).

7. Current Assessed Value - shall have the meaning set forth in 30-A

M.R.S.A. Section 5222(4), and for the purposes of this Agreement shall mean the
assessed value of all real property in the District as of April 1 of each year that the
Development District remains in effect.

8. Development District or District - shall mean the Municipal
Development District to be established by resolution of the City Council and pursuant to
30-A M.R.S.A. Section 5223, et seq., relating to and encompassing the Property at Map
207, Lot 102 in Lewiston, Maine as set forth in Exhibit A and consisting of
approximately 0.11 acres as further set forth in this Agreement.

9. Development Program - shall mean the Development Program set
forth in this Agreement and adopted by the City Council for the District pursuant to Title
30-A, Section 5224, et seq.

10.  Development Program Fund - shall mean the fund established by
the City for the District pursuant to 30-A M.R.S.A. § 5227 and shall consist of the (1)

Development Sinking Fund Account, if any, which shall be an account pledged to and
charged with the payment of any interest and principal on any Bond, if issued, or any
other costs permitted by law as the same shall fall due; and (2) the Project Cost Account
which shall be pledged to and charged with the payment of the Project Costs as permitted
by Statute.

11.  Event of Default - shall have the meaning stated in Section II(F).




12. Increased Assessed Value - shall mean the difference between the

Current Assessed Value and the Original Assessed Value of the Development District for
each of the 17 Tax Years beginning in Tax Year 2020 and concluding in Tax Year 2036.
13.  Losses — shall have the meaning stated in Section II(G).
14.  Optimal Assessed Value - shall mean a real property Current
Assessed Value of Eight Hundred Thousand Dollars ($800,000).

15.  Original Assessed Value — shall mean the assessed value of all real
property in the District as of March 31, 2019 which is equal to $228,240.

16.  Project Costs - shall mean any costs that are eligible for
reimbursement pursuant to 30-A M.R.S.A § 5225 et seq. or in regulations promulgated
thereunder and set forth in the development plan, as that term is defined for purposes of
this Agreement but in any event not to exceed the Tax Increment Revenues under this
Agreement.

17.  Property — shall have the meaning stated in Section II(A)(9).

18.  Tax Increment Revenues - shall mean those real property tax

revenues attributable to Increased Assessed Value in each Tax Year of the District.

19.  Tax Increment Revenues (Developer’s Share) — shall mean that
portion of the Tax Increment Revenues actually paid by Developer to the City that is
allocated by the City to the Developer pursuant to this Agreement. The Developer’s
Share shall consist of 40% of the Tax Increment Revenues in each Tax Year during the

term of the Development District (July 1, 2021 — June 30, 2036).

20.  Tax Year - shall mean the municipal tax year which begins on July
1*t after the preceding April 1 assessment date in that same calendar year, and which
ends on the following June 30® . By way of illustration, Tax Year 2023 begins on July 1,
2022.
B. City’s Obligations.
1. Establishment of Development District. The City hereby

establishes the TIF District as a municipal Tax Increment Financing District for a term of
seventeen (17) years to be effective July 1, 2019 — June 30, 2036, for the purpose of

facilitating the terms of this Agreement.



2. Disbursement of funds to BRADFORD. The City will disburse
Tax Increment Revenues (Developer’s Share) to BRADFORD twice annually in equal

disbursements beginning in Tax Year 2022 and continuing through Tax Year 2036 as
described in Section II(D)(4), which obligation to disburse is subject to: (1) completion of
BRADFORD’s obligations under this Agreement and ongoing compliance with its
obligations under this Agreement and any other contractual obligations to the City; and
(2) designation of the Development District and approval of the Development Program
and this Agreement by the City Council and Maine Department of Economic and
Community Development.

C. BRADFORD’s Obligations.

1. BRADFORD’s Obligation to Construct. BRADFORD agrees to construct
the Project as specified in its submissions to the City and in accordance with all planning board
approvals and code requirements. This Agreement does not constitute a waiver of any state,
federal, or local statute, regulation or ordinance, including without limitation any zoning, land
use or environmental legal requirements. BRADFORD?’s total initial investment in the Project
is estimated to be Two Million, Three Hundred Thousand dollars ($2,300,000). Construction
shall commence within 6 months hereof, and be completed on or before April 1, 2021.
BRADFORD agrees to redevelop 197/199 Lisbon Street with 12 market rate apartment units as
well as first floor commercial space.

2. BRADFORD OBLIGATION TO IMPROVE CITY
INFRASTRUCTURE. As part of the redevelopment project, BRADFORD agrees to reconstruct

the Pine Street portion of sidewalk adjacent to the building in accordance with engineered plans
approved by Lewiston Public Works.

3. State Reporting Requirements. To the extent required by statute and

regulations, BRADFORD shall comply with all reporting requirements relating to this tax
increment financing project.

4, BRADFORD Obligation to Achieve and Maintain Optimal Assessed

Value. On or before April 1, 2021, BRADFORD agrees that the Optimal Assessed Value shall
be achieved, and that as of April 1% of each succeeding year thereafter, during the term of this

Agreement, such Optimal Assessed Value shall be maintained.



5. BRADFORD Contingencies. If any of the following conditions are not
satisfied, BRADFORD shall have the sole and exclusive right to terminate this Agreement by
delivering written notice of such termination to the City, and in the event of such termination,
City shall have no further obligations hereunder:

a. BRADFORD, or a limited liability company affiliated with
BRADFORD, fails to secure the financing necessary for construction
of the Project by April 1, 2020.

BRADFORD shall have 21 days from the date specified in the foregoing subsection to deliver
such termination notices in writing to the City.

D. Administrative Provisions.
1. Taxable Status of District Property: Tax Base Conservation

Payment. The parties agree that, other than public ways, water pipes or conduits,
industrial inventories or stock in trade, there is no real property located within the
boundaries of the Development District which is entitled to exemption from municipal
taxation by reason of the status or other qualification of its owner, or the use to which it is
put, and that in the event that any part of such real property now or hereafter located,
constructed or delivered into the Development District should be determined to be
entitled to such exemption from municipal taxation, the owner of such real property shall
annually be liable to City in an amount equal to the amount of tax which, but for the
exemption, would be due to the City with respect to such real property (hereinafter the
“Tax Base Conservation Payment”). Payment of the Tax Base Conservation Payment
shall be made on or before September 30th of each year in which it is due. BRADFORD
shall promptly pay the Tax Base Conservation Payment. This Agreement shall be
recorded in the Androscoggin County Registry of Deeds and shall be binding upon the
parties and upon all Lessees and/or successors-in-title to BRADFORD with respect to
property located within the District, for so long as this Agreement shall remain in effect.
The Agreement to make Tax Base Conservation Payments with respect to property which
is subject to tax exemptions (i) shall be a covenant running with the land, made in

consideration of the assistance by the City of Lewiston’s Development Costs; (ii) is a



voluntary contractual arrangement; and (iii) is not and shall not be construed to create a
service charge pursuant to 36 M.R.S.A. Section 652(1)(L).

2. Deposits into Development Program Fund. The term of the

Development District shall be seventeen (17) years. During the term of the Development
District, the City shall annually deposit into the Development Program Fund, or other
fund established pursuant to 30-A MRSA § 5227, that portion of each property tax
payment by BRADFORD or its successors or assigns during the term of this Agreement
constituting Tax Increment Revenues from within the Development District. The City
shall make such deposit promptly upon receipt of Tax Increment Revenues. The
remaining proceeds of the Development Program Fund after payment of the Tax
Increment Revenues (Developer’s Share), shall be allocated to the City for expenditure
on permitted economic development activities within or outside of the District, pursuant
to 30-A MRSA § 5225(1)(B), (C). In addition:

(A) Any interest earned upon the Project Cost Account shall inure to the

benefit of the City;

(B) The first payment into the Development Program Fund shall be made from

revenues arising out of the Tax Year 2022 municipal tax bill and shall continue

until the last such deposit shall be made from revenues arising out of the Tax

Year 2036, municipal tax bill.

3. BRADFORD Payment. BRADFORD shall pay to the City when
due the taxes on the Optimal Assessed Value or Current Assessed Value, whichever is
higher. The City shall withhold from any payment to be made by the City pursuant to
this Agreement any amount due from BRADFORD that is due and unpaid.

4. Payments from the Development Program Fund for Project Costs.
Beginning with the 2022 tax year and continuing through Tax Year 2036, within fifteen
(15) days after the last payment by BRADFORD of taxes for the Tax Year, and provided
that BRADFORD has made full payment of taxes on the Optimal Assessed Value and is
otherwise in compliance with all of the terms of this Agreement, the City shall pay
BRADFORD the Captured Assessed Value for that Tax Year, as identified in Section
I(A)(3)(a). BRADFORD agrees that all payments made to it will be used and applied to

Project Costs or to reimburse BRADFORD for indebtedness incurred in redevelopment



of the Project. The remaining Tax Increment Revenues will be applied in accordance with
Section II(D)(2).
E. BRADFORD Guaranty of Optimal Assessed Value to the City.

1. Undertaking to Guaranty and Determination of Amounts Guaranteed. In
order to induce the City to enter into this Agreement, BRADFORD covenants that by April 1,

2021, the Optimal Assessed Value shall be achieved. To give effect to that covenant,
BRADFORD agrees that in the event that as of April 1, 2021, or as of the like day of each
subsequent year while this Agreement remains in effect, the Current Assessed Value is less than
the Optimal Assessed Value, BRADFORD promises to pay to the City a sum equal to the
difference between the actual tax revenues (being those computed upon the basis of the then
Current Assessed Value arising out of real estate property) and the tax revenues which would
have been realized had the Optimal Assessed Value been achieved.

2. Due Date of Payment. Etc., of Guaranteed Payments. Such payments shall
be made on the due date(s) of tax payments to the City following the April 1 assessment date to
which the guaranteed payments correspond) and shall, in the event that they are not timely paid,
be subject to the same rate of interest as that assessed upon late taxes. These Guaranty
obligations shall remain in effect during the term of this Agreement.

E. Default and Remedies.

1. Events of Default. Each of the following events shall constitute
and be referred to in this Agreement as an "Event of Default":

a. Failure to Honor Guaranties. BRADFORD shall fail to

timely make payments to City arising out of its Guaranty of Optimal Assessed Value
under Subsection II(E)(1) above;

b. Abandonment of Project. BRADFORD shall abandon the
project;

c. Failure to Pay Taxes. BRADFORD shall fail to make any

payment of municipal taxes assessed upon real or personal property of BRADFORD’s
within the District within Forty-Five (45) days after the due date of such taxes;
d. Other Failures to Perform. Any other failure by a party

hereto to observe and perform in all material respects any covenant, condition, agreement

or provision contained herein on the part of the party to be observed or performed,



provided that it shall not be a default under this Agreement for BRADFORD to fail to
achieve the Optimal Assessed Value earlier than April 1, 2021, as long as it continues to
make payments as set forth at Section D(3) above;

f. Events of Insolvency. If a decree or order of a court or

agency or supervisory authority having jurisdiction in the premises for the appointment of
a conservator or receiver or liquidator of, any insolvency, readjustment of debt,
marshaling of assets and liabilities or similar proceedings, or for the winding up or
liquidation of a party's affairs shall have been entered against the party or the party shall
have consented to the appointment of a conservator or receiver or liquidator in any such
proceedings of or relating to the party or of or relating to all or substantially all of its
property, including without limitation the filing of a voluntary petition in bankruptcy by
the party or the failure by the party to have a petition in bankruptcy dismissed within a
period of ninety (90) consecutive days following its filing or in the event an order for
release has been entered under the Bankruptcy Code with respect to the party.

2. Remedies on Default. Whenever any Event of Default referred to

in Section II (F)(1) hereof shall have occurred and be continuing for a period of five (5)
days in the case of a payment obligation, and fifteen (15) days after a party's receipt from
the other party of written notice of an Event of Default by the party, the other party may,
in its discretion, (a) specifically enforce the performance or observance of any
obligations, agreements or covenants of the defaulting party under this Agreement and
any documents, instruments and agreements contemplated hereby or to enforce any rights
or remedies available hereunder; (b) suspend its performance under this Agreement for so
long as the Event of Default continues or remains uncured; and/or (c) declare an Event of
Default to exist, terminate this Agreement and its obligations under this Agreement.
BRADFORD agrees to pay the City’s expenses, including reasonable attorneys’ fees,
incurred in connection with enforcing this Agreement or as a result of an Event of
Default.

3. Remedies Cumulative. No remedy herein conferred upon or

reserved to a party is intended to be exclusive of any other available remedy or remedies
but each and every such remedy shall be cumulative and shall be in addition to the

remedy given under this Agreement or now or hereafter existing at law, in equity or by



statute. Delay or omission to exercise any right or power accruing upon any Event of
Default, to insist upon the strict performance of any covenant or agreement herein set
forth or to exercise any right or remedy upon the occurrence of an Event of Default shall
not impair any such right or power or be considered or taken as a waiver or
relinquishment for the future of the rights to insist upon and to enforce, from time to time
and as often as may be deemed expedient, by injunction or other appropriate legal or
equitable remedy, strict compliance by the party with all of the covenants and conditions
hereof, or of the rights to exercise any such right or remedy, if such Events of Default be
continued or repeated.

G. Indemnification.

BRADFORD shall indemnify, defend and hold harmless the City and its agents,
servants, officers, directors, employees and affiliates from and against any loss, cost,
liability, claim, damage, expense (including, without limitation, all out-of-pocket
expenses, reasonable attorneys' fees, disbursements and costs), penalty or fine incurred in
connection with any claim or cause of action arising from or in connection with
BRADFORD’s activities under this Agreement or to the extent caused by the negligence,
misrepresentation, fraud, fault or misconduct of BRADFORD.

H. Miscellaneous.

1. Invalidity. The invalidity or unenforceability of any particular
provision of this Agreement shall not affect the other provisions hereof, and this
Agreement shall be construed in all respects as if such invalid or unenforceable
provisions were omitted.

2. Integration. Except as otherwise expressly provided herein, this
Agreement contains the entire agreement between the parties hereto, and no modification,
amendments, change or discharge of any term or provision of this Agreement shall be
valid or binding unless the same is in writing, signed by all parties hereto. No waiver of
any of the terms of this Agreement shall be valid unless signed by the party against who
such waiver is asserted. The parties agree that they will not assert in any action arising
under this Agreement that an amendment or waiver of this Agreement has occurred

unless made in writing.
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3. Notices. Any notice, demand, offer, or other written instrument
required or permitted to be given, made, or sent hereunder shall be in writing, signed by
the party giving or making the same, and shall be sent by certified mail to the other at its
respective address stated in Section II. Any party hereto shall have the right to change
the place to which any such notice, offer, demand, or writing shall be sent to it by similar
notice sent in like manner to the other party. The date of mailing of any offer, demand,
notice, or instrument shall be deemed to be the date of such offer, demand, notice, or
instrument and shall be effective from such date.

4. Choice of Law; Jurisdiction. It is the intention of the parties to this

Agreement that this Agreement and the performance under this Agreement, and all suits
and special proceedings under this Agreement, be construed in accordance with and
under and pursuant to the laws of the State of Maine and that, in any action, special
proceeding or other proceeding that may be brought arising out of, in connection with, or
by reason of this Agreement, the laws of the State of Maine shall be applicable and shall
govern to the exclusion of law of any other forum. The parties agree to the jurisdiction of
the courts of the State of Maine or of the United States of America located in the State of
Maine, and agree that any action relating to this Agreement shall be brought in either
such court.

5. Effective Date and Term. This Agreement shall remain in full

force from the date of execution of this Agreement and shall expire upon the payment of
all amounts due to BRADFORD and the performance by the City and BRADFORD of
their respective obligations under this Agreement unless sooner terminated as provided in
this Agreement. The obligations of the City to deposit Tax Increment Revenues into the
Development Program Fund and to make payments from the Development Program Fund
to BRADFORD shall terminate with regard to Tax Year 2036 unless this Agreement
shall be terminated earlier. For Tax Years 2037 and thereafter, all property within the
Development District shall be taxable by the City to the extent provided by law.

6. Waiver. The failure of either party to this Agreement to insist
upon the performance of any of the terms and conditions of this Agreement, or the waiver
of any breach of any of the terms and conditions of this Agreement, shall not be

construed as thereafter waiving any such terms and conditions, but the same shall
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continue and remain in full force and effect as if no such forbearance or waiver had
occurred.

7. Non-Assignability. BRADFORD shall not have the right to
transfer or assign all or any portion of its rights in, to and under this Agreement, or the
Development Program, at any time, unless the City, by its City Administrator consents to
the same.

8. Parties in Interest. Nothing in this Agreement expressed or
implied is intended or shall be construed to confer upon any person other than the City
and BRADFORD any right, remedy or claim under or by reason of this Agreement, it
being intended that this Agreement shall be for the sole and exclusive benefit of the City
and BRADFORD.

9. No Personal Liability of Officials of the City. No covenant,

stipulation, obligation or agreement of the City contained herein shall be deemed to be a
covenant, stipulation, or obligation of any present or future elected or appointed official,
officer, agent, servant or employee of the City in his or her individual capacity, and no
such person shall be liable personally with respect to this Agreement or be subject to any
personal liability or accountability by reason hereof.

10.  Section Headings. The title to the Sections of this Agreement are

solely for the convenience of the parties and shall not be used to explain, modify,
simplify, or aid in the interpretation of the provisions of this Agreement.

11.  Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but

such counterparts shall together constitute but one and the same Agreement.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the said City of Lewiston and Bradford and Conant, LLC
have caused this Agreement to be executed on their behalf by their officials and officers,
as set forth below, thereunto duly authorized, as of the day and year first above written.

CITY OF LEWISTON

WITNESS By: Edward Barrett
Its: City Administrator

BRADFORD AND CONANT, LLC:

WITNESS By: Jules Patry
Its: Manager

STATE OF MAINE

ANDROSCOGGIN, SS. February __ , 2020

Personally appeared before me the above-named Edward Barrett, City Administrator of
the City of Lewiston and acknowledged the foregoing instrument to be his free act and deed in
his said capacity, and the free act and deed of said City of Lewiston.

Notary Public/Attorney-at-Law

STATE OF MAINE
ANDROSCOGGIN, SS February __ , 2020
Personally appeared before me the above-named , Manager of

BRADFORD AND CONANT, LLC and acknowledged the foregoing instrument to be his free
act and deed in his said capacity, and the free act and deed of said BRADFORD AND
CONANT, LLC

Notary Public/Attorney-at-Law
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Exhibit A

Property Description

(See Attached)
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EXHIBIT A

A certain lot or parcel of land with the buildings thereon situated in Lewiston, Androscoggin
County, Maine, bounded and described as follows:”

Beginning at the intersection of the northerly line of Pine Street with the westerly line of Lisbon
Street; thence the line runs in a northerly direction along said line of Lisbon Street a distance of
fifty (50) feet to land formerly of Alex Leveille; thence the line runs in a westerly direction along
said Leveille land a distance of one hundred and ten (110) feet to an alley way; thence the line runs
in a southerly direction along said alley way a distance of fifty (50) feet to a point in said line of
Pine Street; thence the line runs in an easterly direction along said line of Pine Street one hundred
and ten (110} feet to the point of beginning.

KNANGELAB\Files\Exhibit A\3035 Bradford & Conant, LLC exa.docx
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LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. 3

SUBJECT: Order, Approving the Establishment of the Valley Beverage Tax Increment
Financing District and Program, and Approval of a Designation of a Tax
Increment Financing District and Credit Enhancement Agreement

INFORMATION: In 2017, Valley Beverage purchased Federal Distributors located at
2019 Lisbon St. Shortly after they acquired the business and warehouse, Valley added a
23,600 s.f. expansion resulting in close to $1 million in new assessed value. Valley
Beverage continues to grow and has found an additional need to expand one of its
locations. Valley is requesting a TIF District with a credit enhancement of 40% over 15
years to support extraordinary site costs related to expanding the existing facility. The
proposed Valley Beverage TIF District and Agreement would include the proposed
expansion as well as their 2018 expansion. Over the term of the TIF, it is anticipated
Valley will receive approximately $396,308 and the City will receive approximately
$594,461 in additional revenues to the general fund and benefit from an estimated
$135,768 in additional state shared revenues (Revenue Sharing/education aid) and
reduced county taxes due to the sheltering aspect of a TIF.

Additionally, the agreement identifies two conditions for the assistance: 1) Addition of 24
positions to their current facility within two years of the completion of the expansion;
and, 2) the addition of 31 new cars and 10 trucks to be added to the Lewiston facility and
registered locally. Presently, Valley has registered with the City 23 cars and 20 trucks. In
2019 the excise tax for these vehicles was approximately $11,000. The addition of the
proposed 41 new vehicles may yield an additional $8,000 annually in excise tax.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

"
The City Administrator recommends approval of the requested action. /\5\\CW\
G

REQUESTED ACTION: 1 12 |3 |4 |5 |6 |7 |M

First, to open and hold a public hearing on the Proposed Scruton Block Tax Increment
Financing District and Program; and

Second, to approve the Establishment of the Valley Beverage Tax Increment Financing
District and Program and Approve Designation of a Tax Increment Financing District and
Credit Enhancement Agreement




Economic and Community Development
Misty Parker

Economic Development Manager

Lewiston

2007

To: Honorable Mayor and Members of the City Council
From: Misty Parker

RE: TIF Request Valley Beverage Expansion

Date: February 27, 2020

Founded in 1974, Valley Beverage is a Maine-based distribution company based
out of Oakland serving central Maine. In 2017, Valley purchased Federal
Distributors located at 2019 Lisbon St. This acquisition roughly doubled their
service territory. Shortly after they acquired the business and warehouse Valley
added a 23,600 s.f. expansion in 2018 to the existing warehouse resulting in
close to $1 million in new assessed value added to the facility.

Valley Beverage continues to grow and has found an additional need to expand
one of its locations. Valley is requesting the establishment of a TIF District with a
credit enhancement of 40% over 15 years to support extraordinary site costs
related to expanding its existing facility. The proposed Valley Beverage TIF
District and Agreement would include the proposed expansion as well as their
2018 expansion in order to reimburse the company for the identified site
constraints.

The final agreement establishes a TIF district beginning in the current fiscal year,
Tax Year 2020, and ending at the completion of FY 2037, Tax Year 2037. The
District term is 18 years, but reimbursements will not start until the project is
complete and assessed at full value, which will occur in the fourth year of the TIF
District term.

In years 1-3 of the TIF district, the captured assessed value will be 0%. During
years 4-18 of the district, the captured assessed value will be 40% of the
increased assessed value from the development. Annually, the developer will
receive 40% of the taxes generated by the increased assessed value during
years 4-18. The additional 60% of the taxes resulting from the increased
assessed value will not be captured and will go to the general fund. Over the
term of the TIF, Valley will receive approximately $396,308 and the City will
receive approximately $594,461 in additional revenues to the general fund and
also benefit from an estimated $135,768 in additional state shared revenues
(Revenue Sharing/education aid) and reduced county taxes due to the sheltering
aspect of a TIF.

City Hall» 27 Pine Street » Lewiston, Maine 04240 « Voice Tel. 207-513-3048 = Fax 207-795-5071
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The agreement identifies two conditions for the assistance: 1) Addition of 24
positions to their current facility within two years of the completion of the
expansion and 2) the addition of 31 new cars and 10 trucks to the Lewiston
facility and registered locally. Presently, Valley has registered 23 cars and 20
trucks with the City. In 2019, the excise tax for these vehicles was approximately
$11,000. The addition of the proposed 41 new vehicles may yield an additional
$8,000 annually in excise tax. The agreement allows Valley to count any
positions or vehicles added to the Lewiston facility related to the proposed
expansion starting January 1, 2020.

Valley did not support the provision including an optimal assessed value of
$5,647,900 for the property post completion. The optimal assessed value
proposed included the original assessed value of the property at $3,363,180, the
assessed value of the 2018 expansion of $984,720, and the assessor’s estimate
of the proposed expansion, expected to result in an increased assessment of
$1,300,000. In the past with TIF agreements, the City has utilized optimal
assessed value as a backstop to ensure the proposed project achieves a
guaranteed amount. Valley has agreed to a minimum investment in the project
of $3,500,000 with specific benchmarks for investment over the next three years
during construction. This level of investment should insure that the resulting
value of the property will meet the anticipated optimal value we project.

City Halle 27 Pine Street » Lewiston, Maine » 04240 » Voice Tel. 207-513-3048 « Fax 207-795-5071
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Order,

Whereas,

Whereas,

Whereas,

Whereas,

Whereas,

Whereas,

CITY OF LEWISTON, MAINE

March 3, 2020
COUNCIL ORDER

Approving the Establishment of the Valley Beverage Tax Increment Financing
District and Program, and Approval of a Designation of a Tax Increment
Financing District and Credit Enhancement Agreement

in order receive the required statutory approval and to give legislative force
to the approval of the Valley Beverage Tax Increment Financing District and
Development Program, a public hearing must be held to solicit public
comment regarding the establishment of the TIF District and Development
Program at which citizens are given the opportunity to comment on whether
the district and development program will contribute to removal of blight,
expansion of the tax base, betterment of the health, safety and welfare of
city residents, and to provide an opportunity for any claim by a party that the
district or program will be detrimental to that party’s property interests and
for which substantial evidence of that detriment is produced; and

If such claim is made, the City Council shall determine whether any claimed
adverse impact is outweighed by the provision of blight removal, tax base
expansion, and the addition of 24 jobs to the community; and

the required 10 day public notice for the March 3, 2020 City Council Public
hearing was published in the Sun Journal on February 21, 2020; and

maps of the proposed district are attached and were presented at the public
meeting; and

the TIF District will be for a term of 18 Years beginning in Fiscal Year 2020
but the Development Program reimbursement of a portion of the new tax
revenues generated for approved project costs will be for a term of 15 years
starting when the project has been completed; and

the TIF Program will return 40% of the new taxes generated within the
district for a term of 15 years to the developer to be used to assist with
financing and operational costs; and, in addition, 60% of the new taxes
generated in the district during the the Development Program will be paid
into Lewiston’s General Fund. The proforma attached and presented
estimates that, over the 15 year term of the Development Program, the
developer will receive an estimated $396,308 in TIF revenues and the City’s
General Fund will receive an estimated $594,461; and

City Hall, 27 Pine Street, Lewiston, ME 04240  Tel, {207) 513-3121 « TTY/TDD (207) 513-3007 » Fax {207) 795-5069
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[Type text]

Whereas, creation of the Valley Beverage TIF District and Program is estimated to
result in the City receiving $9,051 annually in Tax sheltering benefits by
reducing the amount of County Taxes that the City would have paid and
preserving the level of State Aid for Education and Revenue Sharing the City
would have lost if the Valley Beverage project is developed without an
approved TIF District or Program in place; and

Whereas, a draft of the Maine Department of Economic and Community Development
(DECD) Tax Increment Financing Application is attached and was included in
the Council Agenda Packet which was available to the public four days before
the Public Hearing. The application more thoroughly details the TIF District
and Program and included all of the required attachments, but for those that
can only be created after the Public Hearing;

Now, therefore, be it Ordered by the City Council of the City of Lewiston that

The Valley Beverage Development District and Program is hereby approved in a form
substantially similar to the attached, City staff is directed to finish the application
reflecting comments received at the Public Hearing, and the City Administrator is hereby
authorized to execute the Designation of a Tax Increment Financing District and Credit
Enhancement Agreement in form and substance similar to that included in the council
agenda packet and to submit the complete application and supporting documentation to
DECD for approval. Furthermore, the City Administrator and/or Economic and
Community Development Director are authorized to make technical revisions to each in
order to facilitate DECD approval, so long as the basic structure and intent of the
development program are maintained.



Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Table of Contents **

Section1-  COVER LETTER AND APPLICATION COVER SHEET...... S R R R S i
SECTION2-  PURPOSE/BASIS ORIGINAL/ AMENDED APPLICATION .....cvtiveeursesssssessesessenesssssessssessasssussssasensssessssessesssssnsessessss st ssmansensesseseesssesses
SECTION3-  COMPANY/DEVELOPER INFORMATION ......vveresreersecnrissresssssesessssssnsessemsmsensensessecsnssassnsensense
SECTION4 -  EMPLOYMENT GOALS/DATA ....... R A S R SR R
SECTION S5~  DEVELOPMENT PROGRAM......ceeevinnnee G s
PUbBIIC ProJect(s)......ccccoeeveurermrcerseaseersrecrmrenssnsssssvsarsussnses
Private Project(s)...........ccccuuiirssvuserurine A PR R RN T s
PrOQramy DUPEHION . covvivvsiiinvn i e v e o o S o i R B S R T B TN Yo o iR s
Original Assessed Value...
SECTIONG-  FINANCIAL PLAN T
Increased Assessed Value lnformatlon
Public Indebtedness ...
Anticipated Revenues
Credit Enhancement Agreement fCEA} ............ A R A A R S
Development Program Fund and Tax Increment Revenues.. e R G
Relocation of Person(s)/Business(es) ........ . e sessaesmesntsamenpRussarensenmsessssnesamnrrisivsy 30
Transportation Improvements........ s |
ENUTO ML GO o o o G e R S R ST i s 10
Bt DRt O oo o e A A S S RS AR A A A e e 2 10
SEcTion7-  NOTICE AND HEARING .. A A A S G R e A T R s A e TRy o 11
EXHIBITA-  STATUTORY REQUlaEMEN"rs&THREsHOLDs R RTG GT R e R e T2
EXHIBITB-  ASSESSOR’S CERTIFICATE... i wrerreeer 16
ExtiBiTC-  MAP OF DISTRICT l.eumou WITHIN MUI\HGPAI.ITY S T T s o At A e s b e T T T e e nr s wimptvirsiss AT
EXHIBITD -  NVIAD OF DISTRICT BOUNDARIES :::ousvicisioassonsansssiiessinississsdsssd s vissisddss s s hesshss eiessssssias saaasmansssisnvabsssisssmasvismivaciniaics 18
EXHIBITE= ANNUAL REVENUE SPREADSHEET :iuicsiivsiiiinsmsisasirissrsissisubeisvssassinisvsionssisissssivaiadissnitan v dannrabiemisinss 19
EXHIBITF=  ANNUAL TAX SHIFT SPREADSHEET «vveveeuretsissenstressesiansseesessssssssssomsssssssssassiossstssesssnsassrasssssssersansessssssssasesssnasesssassns wxsavss 20
ENHIBIT G~  TO-DAY NOTICE OF PUBHE HEBARING «ovuvsusisusissarsvisioniniassess srasisisinassssorsansssssasons sssisossssssnasi v soniarssassassessnsonsimsssvevssssineiassinsins Bl
ExHiBITH-  MINUTES OF PUBLIC HEARING ....c.covcrnrecneneannne i R R R R e T2
ExHigit i - RECORD OF DISTRICT DESIGNATIDN AND DEVELOPMENT PLAN Anomon e R R A et 2
EXHIBIT ] - PusLic PROJECT COSTS... T S e . WP, " |
ExHiBiTK-  COMPREHENSIVE Dowmowu REDEVELOPMENT Pum .25
EXHIBITL-  TRANSIT-ORIENTED DEVELOPMENT DISTRICT MIAP ..ccviiiiiiiiinrinninnni e e 2
EXHIBITM -  CREDIT ENHANCEMENT AGREEMENT(S)......corerimmrunsinasisieieesssssssnssnssssssssnsssessssesss e srnsranessenes T -
EXHIBITN - MUNIOPALUTY TIF POLICY. .coviinisiinnsiirssssinsos sssnssrasssisssnnasssassasassssssnas snsasnssasai assansssananssnass NS | 1

w

oo n A

L]

® N

Co

...................................

o o o o

**see “Checklist for Municipal Tax Increment Financing (MTIF) Application” for instructions to automatically update the
Table of Contents.

Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.



Department of Economic and Community Development
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Section 1- Cover Letter and Application Cover Sheet

1. Name of municipal tax increment financing (TIF) district and development program: Valley Beverage
This Is an original application. If an amendment, what amendment number? Choose a number.
3. s this a Downtown designated TIF? No.
If yes, provide the following information regarding the Downéown Redwwlopmentﬁan
a. Name: Click here to enter text

b. Date approved by municipal legislative body: Click to enter a date. {include verification of this approva! with

I’

Exhibit 1}
The Downtown Redevelopment Plan must contain the components outlined In the DECD “Downtown Redevelopment Plan
Criteria Checklist”
4. s this development district considered a/an [check the appropriate box(es)]?
" Industrial I~ Commercial |~ Transit-oriented I Arts

if this is a transit-oriented development designation, a map is required identifying transit facllities plus areas and
corridors pursuant to MRS 30-A §5222(20), (22) & (23). (ExhibitL)

5. Municipality name: Lewiston

6. Municipality address: 27 Pine St Lewiston ME 04240

7. Municipality county: Androscoggin

8. Municipal telephone number: (207) 513-3000

9. Municipal official’s name: Edward A Barrett

10. Municlpal officlal’s title: City Administrator

11. Municlpal official’s e-mail address: ebarreti@lewistonmaine.gov

12. [f different from #9 above, contact person/consultant: Lincoln Jeffers
13. Municipal contact/consultant phone number: 207-513-3014

14. Municipality contact/ consuitant e-mail address: ljeffers@lewistonmaine.gov
15. Munlcipality’s assessor’s name: Bill Healey

16. Municipality's assessor’s e-mail address: bhealey@lewistonmaine.gov

The municipal official named below, certifies he/she has the authority to submit this Application to DECD and further
certifies all the information contained in this Application, and its attachments, are true and correct to the best of his/her
knowledge.

Click to enter a date
Signature Date

Print municipal official’s name & title

Page 2
Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.



Department of Economic and Community Development
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Section 2 - Purpose/Basis Original /Amended Application

1. Provide a brief, “headiine” sentence explaining purpose/ basis of this application. This district is being established to

2.

offset cost restraints associated with site development.
If needed, provide additional information related to the purpose/basis of this application. If this is an amendment,
provide a brief, concise overview of the purpose of the original application and each amendment submitted to date.
Valley Beverage is a Maine-based distribution company. In 2017, Valley Beverage purchased Federal Distributors
located at 2019 Lisbon St. In 2018, Valley Beverage added a 23,600 sf expansion and now wish to add an
additional 33,000 sf expansion. The expansion would cost $3.7 million to construct and would result in an
increased assessed value of $1.3 million, add 24 jobs, add 41 vehicles to be registered in Lewiston, and solidify
Valley's commitment to Lewiston. They have identified existing wetlands and other site conditions as cost
constraints to expanding in Lewiston.

Page 3
Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.



Department of Economic and Community Development
Municipal Tax Increment Financing
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Section 3 - Company/Developer Information

A. Business General Information
[include whenever a company/ developer Is part of a TIF district proposal (regardless of whether a CEA ls offered]:

Business name: Valley Beverage
Business address: 2075 Lisbon Road, PO Box 2007 Lewiston ME 04241
Business phone number: 207-783-1777
Business contact person: Michael Runser
Business contact person e-mail address: Mrunser@valley-beverage.com
Principal place of business: Lewiston
Company structure (e.g. corporation, sub-chapterS, ete.): Sub S
Place of incorporation: Maine
Name of Officer(s): Michael Runser
. Name of principal owner{s) name: Michael Runser
. Address: 2075 Lisbon Rd Lewiston ME 04241
. Brisf project deseription: Valley Beverage will add an additional 33,000 sf of warehouse space.
. Total amount of project new investment by company/developer: $ 3.7 million
. Will there be a credit enhancement agreement with this business? Yes. If so, complete the rest of this section and
Section 4.

© O NG A WNR

Y
N RO

[
B W

B. Disclosure, only in cases where a CEA s offered to the above business:
1. Check the public purpose(s) that will be met by the business using this Incentive:

0 job creation job retention O capital Investment
O training investment X tax base Improvement O public facilities improvement

O other (list): Click here to enter text.

2, Check the specific item(s) for which TIF revenues will be used by the business:

O real estate purchase [0 machinery & eguipment purchase O training costs
O debt reduction
X other (list): extraordinary cost restraints due to site development

Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.



Section 4 - Employment Goals/Data

Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Company Goals for Job Creation and Job Retention. (If a developer, check box [J, and skip to Section 5)

A. Job Creation Goals

# of Full-time | # of Part-time
Occupational Cluster* Positions Positions Annual Wage Level
1. Executive, Professional & Technical
2. Administrative/Clerical Support
3. Sales & Service
4. Agriculture, Forestry & Fishing
5. Maintenance, Construction, Production & Transportation
Total
B. Job Retention Goals
y # of Full-time | # of Part-time
Occupational Cluster* Positicis S——— Annual Wage Level
1. Executive, Professional & Technical 2 $59,500
2. Administrative/Clerical Support 3 $38,000
3. Sales & Service
4. Agriculture, Forestry & Fishing
5. Maintenance, Construction, Production & Transportation 19 varies
Total 24
| *See Occupational Cluster Descriptions for more information.
INSTRUCTIONS

A. Job Creation Goals. Please list the number, type and wage level of jobs created as a result of the economic
development incentive. NOTE: For this form, “full-time” employment means 30 hours or more; “part-time” employment
means less than 30 hours. “Wage level” means the average annual wage paid for jobs created within an occupational
cluster, e.g. either their annual salary, or their hourly wage times their annual hours. Also, “type” means “occupational
cluster” which refers to the 12 categories listed in the “Occupational Cluster Descriptions.” Please include the number of
your employees (both full-time and part-time) working within the category that most closely reflects their job duties.

B. Job Retention Goals. Please list the number, type and wage level of jobs retained as a result of the economic
development incentive. Part B should be completed using same definitions in Part A.

Page B

Refer to “CHECKLIST FOR MTIF APPLICATION” to ensure application completeness.
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Section 5 - Development Program

Public Project(s)

1. Will there be any public facilities, improvements, or programs financed in whole or in part by the development program?
No.

If yes, as Exhibit J, include a spreadsheet containing the following information:

Authorized Project/Activity as defined by Title 30-A §5225 (1-2),

Cost estimate for each project/activity with sum-total,

Statutory citation for each project/activity,

Identification of common project costs/activities to other municipal TIF districts/program.

If this is a downtown designated district, include a column identifying the page number from

Downtown Redevelopment Plan that corresponds to recommendations and action items.
f. If this is an amended application,

i. Include a column to report the status of each project.
ii. Ifapplicable, clearly identify prior approved projects from new projects.

oo oo

- Do not include any unauthorized project costs as defined by Title 30-A §5225 (2).
- Sort list of projects/activities, by inside district, outside district and throughout municipality.

Private Project(s)
2. Wil there be any commercial facilities, arts districts, Improvements or projects to be financed in whole or in part by the
development program: Yes. Ifyes, provide a brief, clear description: Valley Beverage will construct a 33,000 sf facility
and fund all required remediation of existing wetlands on the property.

Program Duration
3. Duration of development district (may not exceed 30 years):

a. District term: Original application: 18.
if an amendment, adding how many years? Choose a number totaling how many years? Choose a number,

b. Startdate of April 1, 2019 with fiscal year 2020.
[Must begin with tax year in which development district designation s effective pursuant to MRS 30-A §5226, or the
subsequent tax year (MRS Title 30-A §5224 (2)(H))]

c. End date of March 31, 2037 with fiscal year 2037.

Page 6
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Original Assessed Value

4. Provide the taxable assessed value of the development district as of the March 31+ of the tax year preceding the property
tax year in which the district was designated by the leglslative body.

OAV of Real OAV of Personal As of Total acres
Property Property (complete year)
Original district $3,363,180.00 3/31/2019 22
Amendment: #1 - -
w, | [ QE —
property #2 = -
added/removed) + 3/31/__ +
#3 i %
+ i . +
#4 & &
- 3/31/____ -
#5 - "
+ 3/31/____ +
#6 - -
+ 3/31/___ -
#7 = e
+ 3By +
#8 - -
i 3/31/____ +
#9 & »
+ 3/31/____ +
#10 | - =
+ 3/31/____ +
Total
***Municipal Assessor must certify above original assessed value(s) (Exhibit B).
Page 7
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Section 6 - Financial Plan

Increased Assessed Value Information

1. Total estimated cost for the development program: $ $369,308 (Should match “total” from Exhibit J)

2. Municipality will capture 40% of real property only increased assessed value for each year of the district term, to apply
fo the development program. During Years 1 - 3, no value will be returned to the developer. In yvears 4-18, 40% of
the value will be returned to the developer.

3. [f#2 above’s captured assessed value is less than 100%, besides the district’s original assessed value, what percentage
of increased assessed value will be deposited into the General Fund, or if an unorganized territory, to Education and

Semvices fund? During Year 1 -3, no value will be captured by the municipality. During Years 4-18, 60% will be
deposited into the General Fund.

Public Indebtedness
4. Wil there be public indebtedness? No. No public indebtedness will be incurred without formal amendment.
a. Ifyes, what is the projected amount of public indebtedness to be incurred? Click here to enter text.
b. If an amendment,; have any bonds been issued to date pertaining to the approved projects of this district?
Choose an item. If yes, provide the status, such as years left on bond and amount of outstanding debt. Click
here to enter text.

Anticipated Revenues
5. Describe sources of anticlpated revenues for public projects (clearly and briefiy stated): none
6. Describe sources of anticipated revenues for private projects (clearly and briefly stated): corporate investment

Credit Enhancement Agreement (CEA)
7. Describe terms and conditions of any agreements, contracts or other obligations related to the development program
(e.g. CEAs). Ensure to clearly state the relmbursement percentage, along with, if applicable, any local triggers/caps.
a. Will CEAs be offered as part of this development program? Yes.
b. List name(s) of company/developer to be affered a CEA: Valley Beverage
i. Provide the CEA reimbursement percentage, term, conditions for each listed company/ developer: 40%
for 15 years. TIF District term is 18 vears, but reimbursements will not start until the project is
complete and assessed at full value, which will occur in the fourth vear of the TIF District term.
Reguired benchmarks will be set by the municipality for Valley Beverage including, but not
limited to, positions added and vehicles registered.
c. [s this an omnibus application? No.
If an omnibus, provide clear reimbursement percentage(s) and term(s)/ condition(s): Click here to enter texi.
d. Does the municipality have a TIF policy? Yes. Include a copy in Exhibit N.

If this is an amendment, and if applicable, include a copy of all executed CEAs as Exhibit M.

Page 8
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Department of Economic and Community Development
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Development Program Fund and Tax Increment Revenues
Read below. Authorized municipal official must initial in provided spaces, acknowledging understanding of the below
information:

If a municipality/plantation has designated captured assessed value, the municipality/plantation shall:
A. Establish a development program fund that consists of the following:

1. A project cost account that is pledged to and charged with the payment of project costs that are outlined in
the financial plan and are paid in a manner other than as described in subparagraph (2); and

2. In instances of municipal/plantation indebtedness, a development sinking fund account that is pledged to and
charged with the payment of the interest and principal as the interest and principal fall due and the necessary
charges of paying interest and principal on any notes, bonds or other evidences of indebtedness that were
issued to fund or refund the cost of the development program fund;

B. Annually set aside all tax increment revenues on captured assessed values and deposit all such revenues to the
appropriate development program fund account established under paragraph A in the following order of priority:

1. To the development sinking fund account, an amount sufficient, together with estimated future revenues to
be deposited to the account and earnings on the amount, to satisfy all annual debt service on bonds and notes
issued under section 5231 and the financial plan; and

2. To the project cost account, an amount sufficient, together with estimated future revenues to be deposited
to the account and earnings on the amount, to satisfy all annual project costs to be paid from the account;

C. Make transfers between development program fund accounts established under paragraph A as required,
provided that the transfers do not result in a balance in the development sinking fund account that is insufficient to
cover the annual obligations of that account; and

D. Annually return to the municipal or plantation general fund any tax increment revenues remaining in the
development sinking fund account established under paragraph A in excess of those estimated to be required to
satisfy the obligations of the development sinking fund account after taking into account any transfers made under
paragraph C. The municipality/plantation, at any time during the term of the district, by vote of the municipal or
plantation officers, may return to the municipal/plantation general fund any tax increment revenues remaining in the
project cost account established under paragraph A in excess of those estimated to be required to satisfy the
obligations of the development project cost account after taking into account any transfer made under paragraph C.
In either case, the corresponding amount of local valuation may not be included as part of the captured assessed
value as specified by the municipality or plantation.

At the end of the district TIF term, all taxable real and/or personal property value captured in the district will be
added to the general tax rolls.

Page 9
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Department of Economic and Community Development
Mounicipal Tax Increment Financing
Application

Relocation of Person(s)/Business(es)
8. No business or persons will be displaced by development.

Transportation Improvements
9. There are no transportation improvements associated with this development.

Environmental Controls
10. The project is committed to following all federal, state, and local laws and regulations. Permitting and protection
of wetlands would be required. Valley Beverage has completed and submitted an Application for a Natural
Resources Protection Act Permit By Rule to the Maine Department of Environmental Protection.

District Operation

11. After the planned capital improvements are completed, provide a brief statement of the proposed operation of the
development district pertaining to:

a. Publie capital improvements: none

b. Private capital improvements: Valley Beverage will continue to own and operate at the expanded facility at
2019 Lisbon St.

Page 10
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Department of Economic and Community Development
Municipal Tax Increment Financing
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Section 7 - Notice and Hearing

1. Date of public notice (must be minimally 10 days before the public hearing): February 7, 2020
For Exhibit G, provide a legible copy of the newspaper page showing the public hearing , newspaper name and
date of publication.

2. Date of public hearing: February 18, 2020
For Exhibit H, provide a copy of the public hearing minutes, attested to with dated signature.

3. Date municipal or plantation legislative body approved original district designation: February 18, 2020
Date municipal or plantation legislative body adopted original development program: February 18, 2020
If an amendment, is it to the:

[ district. Provide date municipal or plantation legislative body approved: Click to enter a date.
[ development program. Provide date municipal or plantation legislative body approved: Click to enter a date.
[ district and development program. Provide date munlelpal or plantation legislative body approved: Click to enter a
date.
For Exhibit |, provide verification of district designation and adoption of development program by municipal
legislative body including vote tally.

4, s a municipal official authorized to make technical revisiens to this District application/development program to
facilitate the process for review and approval by DECD, as long as such revisions are not inconsistent with the basie
structure and intent of the development program? Yes. The City Council Order approving the establishment of the
TIF District and Program included language authorizing the City Administrator or Director of Economic and
Community Development to_make technical revisions to each in order to facilitate DECD approval, so long as the
basic structure and intent of the development program are maintained.

Page 11
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Municipal Tax Increment Financing
Application

Exhibit A - Statutory Requirements & Thresholds

**round to second decimal place

SECTION A. | Acreage Caps

Department of Economic and Community Development

1. Total municipal acreage 22,283
2. Acreage of proposed Municipal TIF District (if amendment, proposed updated total acreage) 22.18
3. Downtown-designation® acres in proposed Municipal TIF district 0
4, Transit-Oriented Development? acres in proposed Municipal TIF district 0
5. Total acreage [=A2-A3-A4] of proposed Municipal TIF district counted toward 2% limit 22.18
6. Percentage [=A5+A1] of total acreage in proposed Municipal TIF district (CANNOT EXCEED 2%) 0.0995%
7. Total acreage of all existing/proposed Municipal TIF districts in municipality including Municipal Existing| 717.42
Affordable Housing Development districts:® (List each district name/acreage)
Wal-mart 130 Proposed | 30.435
CMP-1.74
Franklin Prop. - 1.88
CCl Bates St- 1.05
Birch Hill Housing - .45
Gendron Business Park Il - 144.94
Intown Manor - 1.02
The Lofts at Bates Mill - 1.41
Riverfront Hotel - 1.03
Larrabee Station - 15 Total| 747.855
McCrory - .36
Exit 80 Omnibus - 418.11
Hartley Block - .43
Blake + Pine (proposed) - 0.33
Saxon (proposed) - 7.58
143 Blake St - Sophia's House (proposed) - 0.23
197/199 Lisbon St - Scruton Block (proposed) - .115
Valley Beverage (proposed) - 22.18
30-A § 5223(3) EXEMPTIONS*
8. Acreage of an existing/proposed Downtown Municipal TIF district 0
9. Acreage of all existing/proposed Transit-Oriented Development Municipal TIF districts: 0
(List each district name/acreage)
1 gefore final designation, the Commissioner will seek advice from MDOACF and MDOT per 30-A § 5226(2).
2 For Transit-Oriented Development (TOD) definitions see 30-A § 5222 sub-§§ 19-24.
3 For AH-TIF acreage requirement see 30-A § 5247(3)(B). Alternatively, Section B must exclude AH-TIF valuation.
4 Downtown/TOD overlap nets single acreage/valuation caps exemption.
Page 12
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

10. Acreage of all existing/proposed Community Wind Power Municipal TIF districts: 0
(List each district name/acreage)

11. Acreage in all existing/proposed Municipal TIF districts common to® Pine Tree Development Zones
per 30-A § 5250-1 (14)(A) excluding any such acreage also factored in Exemptions 8-10 above: 0
(List each district name/acreage)

12. Total acreage [=A7-A8-A9-A10-A11] of all existing/proposed Municipal TIF districts counted 747 .855
toward 5% limit

13. Percentage of total acreage [=A12+A1] of all existing/proposed Municipal TIF districts (CANNOT 3.356%
EXCEED 5%)

14. Real property in proposed Municipal TIF District that is: ACRES

% [=Acres+A2]

a. Ablighted area

b. Inneed of rehabilitation, redevelopment or conservation

¢. Suitable for commercial or arts district uses 100%
TOTAL (except for § 5223 (3) exemptions a., b. OR ¢. must be at least 25%) 100%
s PTDZ districts approved through December 31, 2008.
Page 13
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

SECTION B. | Valuation Cap
1. Total TAXABLE municipal valuation—use most recent April 1 $1,938,456,120

2. Taxable Original Assessed Value (OAV) of proposed Municipal TIF District as of March 31

3,363
preceding municipal designation—same as April 1 prior to such March 31 3 480
3. Taxable OAV of all existing/proposed Municipal TIF districts in municipality excluding Existing| $10,776,632
Municipal Affordable Housing Development districts: (List each district name/acreage)
Wal-Mart - $1,333,700 Proposed|  $4,144,310

CMP - $16,950

Franklin P.T. - $443,800

Gendron Business Park Il - $300,000
Riverfront Hotel - SO

Larrabee Substation - $474,500

McCrory - $268,750

Exit 80 Omnibus - $7,938,932

Saxon (proposed) - $552,890

143 Blake St - Sophia's House (proposed) - SO
197/199 Lisbon - Scruton Block (proposed) - $228,240
Valley Beverage (proposed) - $3,363,180

Total| $14,920,942

30-A § 5223(3) EXEMPTIONS

4. Taxable OAV of an existing/proposed Downtown Municipal TIF district

0

5. Taxable DAV of all existing/proposed Transit-Oriented Development Municipal TIF districts 0
(List each district name/acreage)

6. Taxable OAV of all existing/proposed Community Wind Power Municipal TIF districts 0

(List each district name/acreage)

~

Taxable OAV of all existing/proposed Single Taxpayer/High Valuation® Municipal TIF 0
districts
(List each district name/acreage)

8. Taxable DAV in all existing/proposed Municipal TIF districts common to Pine Tree
Development Zones per 30-A § 5250-1 (14)(A) excluding any such OAV also factored in

Exemptions 4-7 above: 0
(List each district name/OAV)

9. Total taxable OAV [=B3-B4-B5-B6-B7-B8] of all existing/proposed Municipal TIF districts $14,920,942
counted toward 5% limit

10. Percentage of total taxable OAV [=BS+B1] of all existing/proposed Municipal TIF districts 0.77%

(CANNOT EXCEED 5%)

[—" COMPLETED BY

§ For this exemption see 30-A §5223(3)(C) sub-§§ 1-4.
Page 14
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

PRINT NAME
SIGNATURE

If this form has not be completed by the municipal or plantation assessor, the assessor

must sign and date below, acknowledging he/she agrees with the information reported on
this form, and understands the OAV stated in Section B, line 2, will be used to determine

the IAV for this District.
PRINT NAME \

SIGNATURE

| DATE‘

DATE

Page 15
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Exhibit B - Assessor’'s Certificate
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Department of Assessing

Lewiston St Hasleg
C]:I.IEZE ABS@SSDI
ok Ak k|
All-Rmerica Cily
l | l l it’s Happening Here!
2007
CITY OF LEWISTON, MAINE
CITY ASSESSOR

The undersigned Chief Assessor of the Assessment Department for the City of Lewiston, Maine,
does hereby certify that the tax maps showing the boundaries and location of the proposed Valley
Beverage Tax Increment Financing District as shown in Exhibit A arc an accurate depiction of
the proposed District. The Original Assessed Valuc of the taxable real property in the proposed
TIF District as of March 31, 2019 (Assessment date of April 1, 2018) was three million three
hundred sixty-three thousand one hundred eighty dollars ($3,363,180).

IN WITNESS THEREOF, this Certificate has been executed as of this 31% day of January 2020,

CITY OF LEWISTON

A

Bill Healey, Chief Assessor

STATE OF MAINE

ANDROSCOGGIN, SS. January 31, 2020

Personally appeared before me the above-named Bill Healey, Chief Assessor of the City of Lewiston and

acknowledged the foregoing instrument to be his free act and deed in his said capacity, Z
Notary PgélicfAttomey-at-Law 2 S

CATHERINE L. LEKBERG

Notary Public, State of Maine
My Commission Expires February 5, 2075



Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit C- Map of District Location within Municipality

Page 17
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Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit D - Map of District Boundaries

Page 18
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Department of Economic and Community Development
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Application

Exhibit E - Annual Revenue Spreadsheet
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Valley Beverage TIF District and

Development Program

Original | Taxes from New increased Captured % 1AV New

Tax Assessed Original | Assessed Assessed Assessed % of IAV |TIF Revenue| to Revenue to

Year | Year | Value (DAV) | Assessed Value Value {IAV) Value (CAV} | Mil rate |to Valley| to Valley [General] Genersl
1 2020 |S 3,363,180 | S 97,230{$ -1$ -1$ -1 0.02891] 0% S -l 0% |$ -
2 2021 |$ 3,363,180 |$ 97,230 | $ -1$ -1$ -| 0.02891 0% |$ -l 0% |$ -
3 |2022 S 3,363,180 |$ 97,230 % -1$ -1$ -1 002891 0% |$ -l 0% |$ -
4 2023 |$ 3,363,180 | S 97,230 ] 55,647,900 | S 2,284,720 | $ 913,888 | 0.02891] 40% |S 26,421 60% |$ 39,631
5 2024 1S 3,363,180 | S 97,230 | 55,647,900 | § 2,284,720 S 913,888 0.02891} 40% S 26421 60% |$ 39,631
6 2025 | S 3,363,180 | S 97,230 ] $5,647,900 |$ 2,284,720 913,888 0.02891] 40% S 26421) 60% |5S 39,631
7 2026 |$ 3,363,180 {$ 97,230 | 55,647,900 | S 2,284,720 | $ 913,888 | 0.02891 40% |S 26421] 60% |S 39,631
8 2027 |$ 3,363,180 |S 97,230 | $5,647,900 | S 2,284,720 | $ 913,888 | 0.02891] 40% |S 26421| 60% |S 39,631
9 2028 |$ 3,363,180 | S 97,230 | 55,647,900 | S 2,284,720 | S 913,888 | 0.02891] 40% |S 26,421| 60% (S 39,631
10 2029 |$ 3,363,180 {$ 97,230 |55,647,900 | S 2,284,720 | S 913,888 | 0.02891f 40% |S 26,421) 60% |S 39,631
11 2030 {S 3,363,180 | S 97,230 |55,647,900 | S 2,284,720 1S 913,888 | 0.02891] 40% |S 26421| 60% |S 39,631
12 2031 | S 3,363,180 | S 97,230 | $5,647,900 | S 2,284,720 | S 913,888 | 0.02891F 40% |S 26421| 60% |$ 39,631
13 2032 |$ 3,363,180 |$ 97,230 55,647,900 | $ 2,284,720 ]S 913,888 | 0.02891] 40% |$S 26421| 60% |[S 39,631
14 | 2033 |S 3,363,180 |$ 97,230 | $5,647,900 | $ 2,284,720 | S 913,888 | 0.02891} 40% |S 26421 60% |S$ 39,631
15 2034 |S 3,363,180 |$ 97,230 |$5,647,900 | S 2,284,720 913,888 | 0.02891] 40% |S 26421| 60% |[$ 39,631
16 2035 |$ 3,363,180 | S 97,230 | $5,647,900 | $ 2,284,720 | S 913,888 0.02891] 40% S 26421 60% |$ 39,631
17 2036 |$ 3,363,180 |$ 97,230 65,647,900 1S 2,284,72015 913,888 0.02891] 40% S 26421 60% |S 39,631
18 2037 |$ 3,363,180 | S 97,230 55,647,900 | S 2,284,720 | $ 913,888 | 0.02891] 40% |S 26,421| 60% {S 39,631
$396,308 $594,461.30




Best Practice for Revenue Projections — Valley Beverage

1. The mil rate of 29.81 and Increased Assessed Value are assumed to remain constant
from the first year of the taxes captured from the increased assessed value and
returned to the developer. The Original Assessed Value is assumed for years where no
increased value is captured.

2. Increased Assessed Value is based on developer projections of investments and
forward-looking statements that are subject to a number of risks and uncertainties,
most beyond the developer’s control, that could cause variation in the actual
assessment of the project. The financial information presented here has not been
audited and is not intended to be an appraisal or guarantee of assessed value.

3. The projected revenues are based on a developer investment of $.7 million for site
preparation and construction costs.



Department of Economic and Community Development
Municipal Tax Increment Financing
Application

Exhibit F - Annual Tax Shift Spreadsheet
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Valley Beverage

Tax Shifts
Captured
Assessed Value Revenue
Year Tax Year {40%}) County Sharing Education Total

1 2020 $0 S0 $0 SO $0
2 2021 S0 $0 S0 $0 $0
3 2022 S0 S0 s S0 SO
4 2023 |S$ 913,888{S 2871|$ 1,197 1§ 7,567 18 9,051
5 2024 S 913,888 | S 287 | S 1,197 | S 7,567 1S 9,051
6 2025 $ 913,888 | S 287 |S 1,197 1S 756718 9,051
7 2026 1S 913,88815 2871S 1,197 § 7,567 | $ 9,051
8 2027 6§ 913,888 {5 287|$ 1,197 15 7,567 | S 9,051
S 2028 S 913,888 | $ 287 | S 1,197 1S 7,567 1S 3,051
10 2029 |S 913,8881S 28715 1,197 1§ 7,567 |8 9,051
11 2030 S 913,888 | $ 28718 1,197 {8 7,567 | $ 9,051
12 2031 S 913,888 |5 28718 1,197 18 7,567 | $ 9,051
i3 2032 S 913,888 S 2871 S 1,197 | S 7,567 | S 9,051
14 2033 ) 913,888 | § 28718 1,197 1 $ 7,567 | S 9,051
15 2034 $ 913,888 | § 28718 1,197 1S 7,567 1 & 9,051
16 2035 S 913,888 1§ 28718 1,197 {8 7,567 1§ 9,051
17 2036 S 913,888 | S 28715 1,197 1 S 7,567 1S 9,051
18 2037 1S 913,888 {5 2871{§S 1,197 16§ 7,567 | S 9,051

Total $ 4,301 $ 17,962 $ 113,505 §$ 135,768




Best Practice for Tax Shift Estimates — Valley Beverage

1. Data sources include the most recent available documents at the time of calculation.
Calculations for this project were based on a mil rate of 29.81, the State Treasurer’s
Office Municipal Revenue Sharing projections for FY 2019 published March 29, 2018, the
Maine Department of Education ED 279 form for FY 20 dated February 15, 2019 for
Lewiston School Department, and the Androscoggin County budget for Budget Year
2019.

2. These projections assume that formulas and general inputs for state subsidies and
county taxes do not change over time and that all other values are static relative to one
another except for the new value assessed.

3. All projections are less likely to be accurate for years further in the future.



Department of Economic and Community Development
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Exhibit G - 10-Day Notice of Public Hearing
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Sun”Journal

Connecting you with your community

02/07/2020

City of Lewiston

Catherine Lekberg

Economic & Community Development
27 Pine St

Lewiston, ME 04240

TO WHOM IT MAY CONCERN:

We hereby certify that the following:

LEGAL AD: Notice - Valley Beverage

was published in the DAILY Sun-Journal a newspaper having its principal place of
business in the County of Androscoggin. With general circulation in the Counties of
Androscoggin, Franklin and Oxford.

Date(s) Published: 02/07/2020

Tearsheet (s): ENCLOSED

Sun-Journal/SUNDAY
Lewiston, Me

UM W
Venise Wilding
Customer Service Rep

Subscribed and sworn to before me this 7th Day of February, 2020 at Lewiston, in the County
of Androscoggin, in the State of Maine.

Nancy Castonguay, Notary Public
W LAl State of Maine

NOTARY PYBLIC / My Commission Expires 4/19/2022

104 Park Streer © P.O. Box 4400 ¢ Lewiston, MaNE © 04243-4400

(207) 784-5411 ° toll free 1 800 482-0753 ¢ advertising fax (207) 784-5955 ¢ news fax (207) 777-3436
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PUBLIC NOTICE
CITY OF LEWISTON
ESTABLISHMENT OF A
TAX INCREMENT FINANCING (TIF)
DISTRICT AND PROGRAM

The Lewiston City Council will hold a public
hearing to be held in the City Council
Chambers, First Floor, City Building, 27
Pine Street, Lewiston Maine on Tuesday,
February 18, 2020 at 7:00 PM, or as soon
thereafter as it may be heard, regarding the
establishment of the following proposed
Tax Increment Financing (TIF) District and
Development Program:

Valley Beverage
The proposed TIF District is being
established to help offset cost restraints
associated with a 33,000 square foot
expansion at 2019 Lisbon Street, a 22.18
acre parcel in Lewiston, ME. The post
expansion assessment is estimated to be
$5,647,900. Any interested person may
appear and will be given the opportunity
to be heard before the final action is taken.
The proposed development program is
available for review at the Economic and
Community Development Department
on the third floor at City Hall, 27 Pine St,
Lewiston ME.
The City of Lewiston is an EOE. For more
information, please visit our website at
www.lewistonmaine.gov and click on
the Non-Discrimination Policv.
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Exhibit H - Minutes of Public Hearing
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Exhibit I - Record of District Designation and Development Plan Adoption
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Exhibit M - Credit Enhancement Agreement(s)
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Designation of a Tax Increment Financing District and
Credit Enhancement Agreement

THIS AGREEMENT made as of this ___ day of March 2020 by and between THE CITY
OF LEWISTON, a body politic and corporate situated in Androscoggin County, Maine
(hereinafter sometimes referred to as “City”, which expression shall include its successors and
assigns), and VALLEY DISTRIBUTORS, INC. d/b/a Valley Beverage d/b/a Valley Beverages,
a Maine corporation with a place of business at 2075 Lisbon Street, Lewiston, Maine 04240
(hereinafter sometimes referred to as “VALLEY”, which expression shall include its successors
and assigns).

L WHEREAS,

A. VALLEY is a Maine-based distribution company based in Oakland, Maine with a
facility located on the Property at 2075 Lisbon Street, Lewiston, Maine 04240 (the “Lewiston
Facility”); and

B. In 2018, VALLEY expanded its Lewiston Facility by adding 23,600 s.f. to the
facility (the “Prior Project™); and

C. VALLEY has a need to expand the Lewiston Facility by an additional 33,000 s.f.
(the “Project”) and has identified cost constraints to expanding at its current location;

D. Development of the Project will add jobs to the Lewiston facility, increase vehicles
registered in the City, and grow VALLEY’s presence in Lewiston;

E. VALLEY has requested that the City establish a Municipal Development District
and provide assistance to VALLEY in connection with the development of the Project by utilizing
Tax Increment Financing, as permitted by Chapter 206 of Title 30-A of the Maine Revised
Statutes;

F. At least 25% of the area within the proposed development district is in need of
rehabilitation, redevelopment, and is suitable for commercial uses; and

G. Development of the Project will result in new job creation and expansion of
Lewiston’s tax base, as well as improvement of the general economy of the State and City; and

H. The provision of such assistance by the City has been determined to be consistent
with the Development Program established by this Agreement, pursuant to authority granted by
30-A M.R.S.A. § 5224 et seq. Without limitation, this includes: financing the expansion,

improvement, and redevelopment of commercial facilities; financing economic development



programs; capitalization of City managed commercial loan and grant programs; and funding for
public infrastructure and other costs related to the Project.

L. By its authorization of this Agreement, the City intends to designate the Valley
Beverage Tax Increment Financing District (the “District™) and the terms of this Agreement shall

be incorporated into and a part of the Development Program for the District.

1I. THE CITY AND VALLEY AGREE AS FOLLOWS:
A. Definitions. The terms defined in this Section II(A) shall, for all purposes of this
Agreement, have the meanings herein specified.
1. Agreement - shall mean this Agreement for Development
Assistance and Tax Increment Financing, as set forth in the preamble, between the City
and VALLEY.

2. Assessed Value — the term “assessed value” on its own or as part of

another defined term herein shall mean the value of real property established by the City
for purposes of taxation that is apportioned and assessed equally according to the just value
thereof pursuant to Article IX, Section 8 of the Constitution of the State of Maine and the
provisions of Chapter 105 of Title 36 of the Maine Revised Statutes.

3. Captured Assessed Value — shall mean the portion of the Increased

Assessed Value captured by the District in a given Tax Year. For the first three (3) Tax
Years of the District, commencing July 1, 2019 and ending June 30, 2022, the “Captured
Assessed Value” shall mean 0% of the Increased Assessed Value as certified by the Tax
Assessor. For the remainder of the term of the District, commencing July 1, 2022 and
ending June 30, 2037, the “Captured Assessed Value” shall mean 40% of the Increased
Assessed Value, as certified by the Tax Assessor, that is utilized from year to year to
finance the Project Costs as follows:
a. VALLEY shall be reimbursed 100% of Tax Increment Revenues
attributable to the Captured Assessed Value in Tax Years 4-18 (also known
herein as the as the Tax Increment Revenues (Developer’s Share)) as a
credit enhancement Tax Increment Financing payment from the
Development Program Fund. This payment shall be used to help offset the
Project Costs of the Project incurred by VALLEY.



4, City - shall mean the City of Lewiston, Maine, as set forth in the
preamble, with a mailing address of 27 Pine Street, Lewiston, Maine 04240, Attention:
Director of Finance. Copies of notices required under this Agreement shall be sent to
Martin 1. Eisenstein, Esq., Brann & Isaacson, 184 Main Street, P.O. Box 3070, Lewiston,
Maine 04243-3070.

5. City Council — shall mean the legislative body of the City.
6. Claims - shall have the meaning stated in Section II(F).
7. Current Assessed Value - shall have the meaning set forth in 30-A

M.R.S.A. Section 5222(4), and for the purposes of this Agreement shall mean the assessed
value of all real property in the District as of April 1 of each year that the Development
District remains in effect.

8. Credit Enhancement Period — shall mean the period beginning July
1, 2022 and continuing through June 30, 2037.

9. DECD — shall mean the Maine Department of Economic and

Community Development.

10. Development District or District - shall mean the Municipal Tax

Increment Financing District hereby established by the City Council pursuant to 30-A
M.R.S.A. Section 5223, et seq., as defined in Section I(I), for a term of eighteen (18) years
to be effective July 1, 2019 — June 30, 2037, relating to and encompassing the property at
Map 46, Lot 12 in Lewiston, Maine, as set forth in Exhibit A and consisting of
approximately 22.18 acres.

11.  Development Program - shall mean the program described in the

application to the Department of Economic and Community Development for Municipal
Tax Increment Financing, including the Development Program included therein, to which
this Agreement will be an exhibited, and which will be authorized and/or adopted by the
City Council for the District pursuant to Title 30-A, Section 5224, ef seq.

12. Development Program Fund - shall mean the fund established by the
City for the District pursuant to 30-A M.R.S.A. § 5227 and shall consist of the (1)

Development Sinking Fund Account, if any, which shall be an account pledged to and
charged with the payment of any interest and principal on any Bond, if issued, or any other

costs permitted by law as the same shall fall due; and (2) the Project Cost Account which



shall be pledged to and charged with the payment of VALLEY s Project Costs as permitted
by 30-A M.R.S.A. § 5225.

13.  Development Sinking Fund Account — shall have the meaning set
forth in 30-A M.R.S.A. § 5227.

14. Effective Date — shall have the meaning stated in Section II(G)(5).

15. Event of Default - shall have the meaning stated in Section H(E).

16. Increased Assessed Value - shall mean the difference between the

Current Assessed Value and the Original Assessed Value of the Development District for
each of the Tax Years beginning in Tax Year 2020 (July 1, 2019 — June 30, 2020) and
concluding in Tax Year 2037 (July 1, 2036 — June 30, 2037).
17. Lewiston Facility — shall have the meaning stated in Section I(A).
18. Minimum Investment — shall mean $3,500,000.00.

19. Original Assessed Value — shall mean the taxable assessed value of

all Property located within the District as of March 31 of the Tax Year preceding the Tax
Year in which the District is designated by the City. The Original Assessed Value of the
District as of March 31, 2019 is equal to $3,363,180.

20. Prior Project — shall have the meaning stated in Section I(B).

21. Project — shall have the meaning stated in Section I(C).

22.  Project Costs - shall mean any costs that are eligible pursuant to 30-
A M.R.S.A § 5225 and set forth in this Agreement incurred by VALLEY, but in any event
not to exceed the Tax Increment Revenues.

23. Project Cost Account — shall have the meaning set forth in 30-A
M.R.S.A. § 5227 and shall be pledged to and charged with the payment of VALLEY’s
Project Costs as permitted by 30-A M.R.S.A. § 5225.

24, Property — shall mean all real property within the District as
described in Exhibit A attached hereto.

25. Tax Assessor — shall mean the City of Lewiston’s tax assessor’s
office.

26. Tax Base Conservation Payment — shall have the meaning stated in
Section II(D)(1).



27.  Tax Increment Financing— shall mean the financing tool authorized

pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes.

28. Tax Increment Revenues (Developer’s Share) — shall mean that

portion of the Tax Increment Revenues actually paid by VALLEY to the City that is
allocated by the City to VALLEY pursuant to this Agreement by deposit into the Project
Cost Account. The Tax Increment Revenues (Developer’s Share) shall consist of 40% of
the Tax Increment Revenues in each Tax Year during the term of the Credit Enhancement
Period (July 1, 2022 — June 30, 2037).

29. Tax Increment Revenues - shall mean those real property tax

revenues attributable to the Increased Assessed Value in each Tax Year of the District.
30. Tax Year - shall mean the municipal tax year which begins on July
1% after the preceding April 1% assessment date in that same calendar year, and which ends
on the following June 30®. By way of illustration, Tax Year 2023 runs July 1, 2022 — June
30, 2023, and Tax Year 2037 runs July 1, 2036 — June 30, 2037.
31. VALLEY - shall mean Valley Distributors, Inc., as set forth in the
preamble, with a mailing address of:

Valley Distributors, Inc.

¢/o Michael Runser, President
2075 Lisbon Street

P.O. Box 2007

Lewiston, Maine 04241

and its successors and assigns as permitted under this Agreement.

B.  City’s Obligations.

1. Establishment of Development District. The City hereby establishes

the District as a municipal Tax Increment Financing District for a term of eighteen (18)
years to be effective July 1, 2019 — June 30, 2037, for the purpose of facilitating the terms
of this Agreement.

2. Deposit of Tax Increment Revenues. Within fifteen (15) days of

receipt of the City’s receipt of the Tax Increment Revenues actually paid by VALLEY, the
City shall deposit the Tax Increment Revenues into the Development Program Fund and

shall allocate no less than (1) 100% of the Tax Increment Revenues (Developer’s Share)



into the Project Cost Account; and (2) the remainder of the Tax Increment Revenues, if
any, to the Development Sinking Fund Account, if any.

3. Disbursement of funds to VALLEY. The City will disburse the Tax
Increment Revenues (Developer’s Share) as set forth under Section II{A)(19) to VALLEY

twice per Tax Year in equal disbursements beginning in Tax Year 2023 and continuing
through Tax Year 2037 as described in Section II(D)(4), which obligation to disburse is
subject to VALLEY s then compliance with its obligations under this Agreement.
C. VALLEY’s Obligations.
1. VALLEY’s Obligation to Invest. VALLEY anticipates investing an
estimated Three Million Seven Hundred Thousand dollars ($3,700,000) into the Project, and

guarantees that it shall make at least the Minimum Investment in the Project. As a part thereof,
VALLEY agrees that:
1. within one (1) year of the Effective Date, at least forty percent (40%) of
the Minimum Investment shall be spent on the Project;
ii.  within two (2) year of the Effective Date, at least eighty percent (80%)
of the Minimum Investment shall be spent on the Project; and
iii.  within three (3) year of the Effective Date, at least one hundred percent
(100%) of the Minimum Investment shall be spent on the Project.
2. Make Good Faith Efforts. With respect to the Project, VALLEY agrees

make good faith and reasonable efforts to do each of the following:

1. construct the Project substantially in accordance with the final Site Plan
as submitted to the City and in accordance with all planning board approvals and code
requirements;

ii. expand their existing warchouse at the Lewiston Facility by
approximately 33,000 square feet;

iii.  add approximately twenty-four (24) additional jobs to their Lewiston
Facility between January 1, 2020 and two (2) years after the issuance date of the certificate of
occupancy for the Project; and

iv.  add approximately thirty-one (31) cars and ten (10) trucks and register
locally to their Lewiston Facility between January 1, 2020 and two (2) years after the issuance date

of the certificate of occupancy for the Project.



3. VALLEY’s Obligation to Report. In order for both parties to be apprised of

the ongoing status of the Project and VALLEY’s standing with respect to each of the efforts
discussed in Section II(C)(1), VALLEY shall:

i.  provide to the City, within 30-days of the Effective Date of this
Agreement, a report that includes: (a) the current number of job positions, available and filled, at
the Lewiston Facility, specifically noting those positions that have been created since January 1,
2020 and specifically in anticipation of the Project, such jobs shall be included in the additional
job count in Section II(C)(1)(iv); and (b) the current number of cars and trucks located at the
Lewiston Facility, specifically noting those vehicles that have been added since January 1, 2020
specifically in anticipation of the Project, such vehicles shall be included in the additional vehicle
count in Section II{C)(1)(v).

ii.  beginning in Tax Year 2025 (July 1, 2024) through the earlier of (x) of
Tax Year 2037 (July 1, 2036) and (y) the date a report under this Section II(C)(2)(ii) is provided
to City that shows each of the efforts discussed in Section II(C)(1)(i) — (v) being met, VALLEY
shall provide annually to the City a report that shall include the following information as of the
end of the immediately preceding Tax Year: (a) the finalized construction plan of the Project, (b)
the total investment in the Project, (¢) the square feet of the expansion constructed under the
Project, (d) the number of job positions, available and ﬁlled, at the Lewiston Facility, and (e) the
number of cars and trucks located at the Lewiston Facility and locally registered. The report shall
identify the job positions and vehicles added as part of the Project. The report shall be provided to
the City no later than one hundred — eighty (180) days after the end of the Tax Year in question.

4. State Reporting Requirements. To the extent required by statute and

regulations, VALLEY shall comply with all reporting requirements relating to the District.

D. Administrative Provisions.

1. Taxable Status of District Property: Tax Base Conservation

Payment. The parties agree that, other than public ways, water pipes or conduits, industrial
inventories or stock in trade, there is no real property located within the boundaries of the
Development District which is entitled to exemption from municipal taxation by reason of
the status or other qualification of its owner, or the use to which it is put. In the event that
any part of such real property now or hereafter located, constructed or delivered into the

Development District should be determined to be entitled to such exemption from



municipal taxation, the owner of such real property shall annually be liable to City in an
amount equal to the amount of tax which, but for the exemption, would be due to the City
with respect to such real property (hereinafter the “Tax Base Conservation Payment”).
Payment of the Tax Base Conservation Payment shall be made on or before September
30th of each Tax Year in which it is due. A memorandum of this Agreement shall be
recorded in the Androscoggin County Registry of Deeds and shall be binding upon the
parties and upon all lessees and/or successors-in-title to VALLEY with respect to any
portion of the Property, for so long as this Agreement shall remain in effect. The
Agreement to make Tax Base Conservation Payments with respect to property which is
subject to tax exemptions (i) shall be a covenant running with the land, made in
consideration of the assistance by the City of Lewiston’s Development Costs; (ii) is a
voluntary contractual arrangement; and (iii) is not and shall not be construed to create a
service charge pursuant to 36 M.R.S.A. Section 652(1)(L).

il. Deposits into Development Program Fund. During the term of the

Development District, the City shall annually deposit into the Development Program Fund,
or other fund established pursuant to 30-A MRSA § 5227, that portion of each property tax
payment by VALLEY or its successors or assigns constituting Tax Increment Revenues.
The City shall make such deposit promptly upon receipt of Tax Increment Revenues and
shall then allocate the proceeds of the Tax Increment Revenues pursuant to the terms of
this Agreement as set forth in Section II(B). In addition:

(A) Any interest earned shall inure to the benefit of the City;

(B) The first deposit into the Development Program Fund shall be made from

Tax Increment Revenues arising out of the first Tax Year of the Credit

Enhancement Period and shall continue until the last such deposit shall be made

from Tax Increment Revenues accrued during the final Tax Year of the Credit

Enhancement Period.

ii. VALLEY Payment. VALLEY shall pay to the City when due the

taxes on the Current Assessed Value. The City shall withhold from any payment to be
made by the City pursuant to this Agreement any amount of property taxes previously
assessed and then overdue from VALLEY that are then unpaid and shall credit such amount

against the amount due. At such time and to the extent such amount is subsequently paid,



the City shall make whole the payment previously withheld pursuant to the preceding
sentence.

iv. Payments from the Development Program Fund for Project Costs.
Beginning with the 2023 Tax Year (July 1, 2022) and continuing through Tax Year 2037
(June 30, 2037), within fifteen (15) days after the last payment by VALLEY of taxes for

the Tax Year the City shall pay VALLEY in accordance with, and subject to the
restrictions of, Section II(B) above. VALLEY agrees that all payments made to it will be
used and applied to directly pay or reimburse Project Costs incurred in development of
the Project.

E. Default and Remedies.

1. Events of Default. Each of the following events shall constitute and

be referred to in this Agreement as an "Event of Default":

1. Failure to Pay Taxes. Any failure by VALLEY to make any

payment of municipal taxes assessed upon Valley’s Property or other property owned by
Valley within the City of Lewiston within Forty-Five (45) days after the due date of such
taxes;

1i. Failure to Meet Obligations. Any failure by VALLEY to

meet the obligations in Section II(C) within one (1) year of such obligations becoming due;

1ii. Other Failures to Perform. Any other failure by a party

hereto to observe and perform in all material respects any covenant, condition, agreement
or provision contained herein on the part of the party to be observed or performed;

iv. Events of Insolvency. If a decree or order of a court or

agency or supervisory authority having jurisdiction in the premises for the appointment of
a conservator or receiver or liquidator of, any insolvency, readjustment of debt, marsﬁéling
of assets and liabilities or similar proceedings, or for the winding up or liquidation of a
party's affairs shall have been entered against the party or the party shall have consented to
the appointment of a conservator or receiver or liquidator in any such proceedings of or
relating to the party or of or relating to all or substantially all of its property, including
without limitation the filing of a voluntary petition in bankruptcy by the party or the failure
by the party to have a petition in bankruptcy dismissed within a period of ninety (90)



consecutive days following its filing or in the event an order for release has been entered
under the Bankruptcy Code with respect to the party.

2. Remedies on Default. Whenever any Event of Default referred to

in Section II (E)(1) hereof shall have occurred and be continuing for a period of fourteen
(14) days in the case of a payment obligation, and in all other cases within thirty (30) days
after a party's receipt from the other party of written notice per Section II(G)(3) of an Event
of Default by the party, the other party may, in its discretion, (a) specifically enforce by
court order the performance or observance of any obligations, agreements or covenants of
the defaulting party under this Agreement and any documents, instruments and agreements
contemplated hereby or to enforce any rights or remedies available hereunder; and/or (b)
suspend its performance under this Agreement for so long as the Event of Default continues
or remains uncured and such suspension of performance shall not constitute an Event of
Default. Each of Valley and the City agree that the defaulting party shall pay the other
party’s expenses, including reasonable attorneys’ fees, incurred in connection with

enforcing this Agreement or as a result of an Event of Default.

3. Remedies Cumulative. No remedy herein conferred upon or
reserved to a party is intended to be exclusive of any other available remedy or remedies
but each and every such remedy shall be cumulative and shall be in addition to the remedy
given under this Agreement or now or hereafter existing at law, in equity or by statute.
Delay or omission to exercise any right or power accruing upon any Event of Default, to
insist upon the strict performance of any covenant or agreement herein set forth or to
exercise any right or remedy upon the occurrence of an Event of Default shall not impair
any such right or power or be considered or taken as a waiver or relinquishment for the
future of the rights to insist upon and to enforce, from time to time and as often as may be
deemed expedient, by injunction or other appropriate legal or equitable remedy, strict
compliance by the party with all of the covenants and conditions hereof, or of the rights to
exercise any such right or remedy, if such Events of Default be continued or repeated.

F. Indemnification.

VALLEY shall indemnify, defend and hold harmless the City and its agents,

servants, officers, directors, employees and affiliates from and against any loss, cost,

liability, claim, damage, expense (including, without limitation, all out-of-pocket expenses,
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reasonable attorneys' fees, disbursements and costs), penalty or fine incurred in connection
with any claim or cause of action made by a third party and arising directly from VALLEYs
activities under this Agreement to the extent caused by the gross negligence, intentional

misrepresentation, fraud or willful misconduct of VALLEY.

G. Miscellaneous.
1. Invalidity. The invalidity or unenforceability of any particular

provision of this Agreement shall not affect the other provisions hereof, and this Agreement
shall be construed in all respects as if such invalid or unenforceable provisions were
omitted.

2. Integration. Except as otherwise expressly provided herein, this
Agreement contains the entire agreement between the parties hereto, and no modification,
amendments, change or discharge of any term or provision of this Agreement shall be valid
or binding unless the same is in writing, signed by all parties hereto. No waiver of any of
the terms of this Agreement shall be valid unless signed by the party against who such
waiver is asserted. The parties agree that they will not assert in any action arising under
this Agreement that an amendment or waiver of this Agreement has occurred unless made
in writing.

3. Notices. Any notice, demand, offer, or other written instrument
required or permitted to be given, made, or sent hereunder shall be in writing, signed by
the party giving or making the same, and shall be sent by certified mail to the other at its
respective address stated in Section II. Any party hereto shall have the right to change the
place to which any such notice, offer, demand, or writing shall be sent to it by similar notice
sent in like manner to the other party. The date of mailing of any offer, demand, notice, or
instrument shall be deemed to be the date of such offer, demand, notice, or instrument and
shall be effective from such date.

4, Choice of Law; Jurisdiction. It is the intention of the parties to this

Agreement that this Agreement and the performance under this Agreement, and all suits
and special proceedings under this Agreement, be construed in accordance with and under
and pursuant to the laws of the State of Maine and that, in any action, special proceeding
or other proceeding that may be brought arising out of, in connection with, or by reason of

this Agreement, the laws of the State of Maine shall be applicable and shall govern to the
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exclusion of law of any other forum. The parties agree to the jurisdiction of the courts of
the State of Maine or of the United States of America located in the State of Maine, and
that the venue for any such proceeding shall be in Androscoggin County, and agree that
any action relating to this Agreement shall be brought in either such court.

5. Effective Date and Term. This Agreement shall only be effective

upon, and on such date, as the Development Program and this Agreement are approved by
the DECD (the “Effective Date”) and shall remain in full force and effect from the Effective
Date and shall expire upon the termination of the District or the payment of all amounts
due to VALLEY, whichever is later, and the performance by the City and VALLEY of
their respective obligations under this Agreement, unless sooner terminated as provided in
this Agreement. Notwithstanding any other provision of this Agreement, the parties
acknowledge and agree that this Agreement, and the rights and obligations of each party
hereunder, shall be ineffective and unenforceable unless and until the Development
Program and this Agreement are approved by the DECD.

6. Waiver. The failure of either party to this Agreement to insist upon
the performance of any of the terms and conditions of this Agreement, or the waiver of any
breach of any of the terms and conditions of this Agreement, shall not be construed as
thereafter waiving any such terms and conditions, but the same shall continue and remain
in full force and effect as if no such forbearance or waiver had occurred. Further, nothing
contained in this Agreement shall be deemed to constitute a waiver of either party’s rights
with respect to the assessment, collection, or abatement of property taxes related to the
Property.

7. Non-Assignability. Except as provided in this Section, VALLEY

shall not have the right to transfer or assign all or any portion of its rights in, to and under
this Agreement, or the Development Program, at any time, unless the City, by its City
Administrator consents to the same, which consent shall not be unreasonably withheld.
Notwithstanding the foregoing, the City hereby acknowledges that VALLEY may assign
its right, title and interest in, to and under this Agreement to a successor entity or an affiliate
entity. For purposes of this provision, a “successor entity” shall mean an entity that acquires
all or substantially all of the assets of VALLEY and an “affiliate entity” shall mean a parent

corporation or subsidiary corporation. Notwithstanding the foregoing, the entity that
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assumes VALLEY’s obligations under this Agreement must be the owner of the 2019
Lisbon Street real estate. The City further acknowledges that VALLEY may pledge and
assign its right, title and interest in, to and under this Agreement as collateral for financing
improvements by or on behalf of VALLEY within the District, although no obligation is
hereby imposed on VALLEY to make such assignment or pledge. Recognizing this
possibility, the City does hereby consent and agree to the pledge and assignment of all
VALLEY’s right, title and interest in, to and under this Agreement and in, and to the
payments to be made to VALLEY and by VALLEY hereunder, to third parties as collateral
or security for financing such development, on one or more occasions during the term
hereof. The City agrees to execute and deliver any assignments, pledge agreements,
consents or other confirmations required by such prospective pledgee or assignee,
including without limitation recognition of the pledgee or assignee as the holder of all right,
title and interest herein and as the payee of amounts due and payable hereunder.

8. Successors. In the event of the dissolution, merger or consolidation
of the City or VALLEY, or the sale of all or a portion of the assets or equity of VALLEY,
the covenants, stipulations, promises and agreements sret forth herein, by or on behalf of or
for the benefit of such party shall bind or inure to the benefit of the successors and assigns
thereof from time to time and any entity, officer, board, commission, agency or
instrumentality to whom or to which any power or duty of such party shall be transferred.

9. Parties in Interest. Nothing in this Agreement expressed or implied is

intended or shall be construed to confer upon any person other than the City and VALLEY any
right, remedy or claim under or by reason of this Agreement, it being intended that this Agreement
shall be for the sole and exclusive benefit of the City and VALLEY.

10. No Personal Liability of Officials of the City. No covenant, stipulation,

obligation or agreement of the City contained herein shall be deemed to be a covenant, stipulation,
or obligation of any present or future elected or appointed official, officer, agent, servant or
employee of the City in his or her individual capacity, and no such person shall be liable personally
with respect to this Agreement or be subject to any personal liability or accountability by reason

hereof.
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11.  Section Headings. The title to the Sections of this Agreement are solely for

the convenience of the parties and shall not be used to explain, modify, simplify, or aid in the
interpretation of the provisions of this Agreement.

12. Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but such

counterparts shall together constitute but one and the same Agreement.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the said City of Lewiston and the VALLEY DISTRIBUTORS, INC.
have caused this Agreement to be executed on their behalf by their officials and officers, as set
forth below, thereunto duly authorized, as of the day and year first above written.

CITY OF LEWISTON

WITNESS By: Edward Barrett
Its: City Administrator

VALLEY DISTRIBUTORS, INC.:

WITNESS By: Michael Runser
Its: President

STATE OF MAINE
ANDROSCOGGIN, SS. February 2020

Personally appeared before me the above-named Edward Barrett, City Manager of the
City of Lewiston and acknowledged the foregoing instrument to be his free act and deed in his
said capacity, and the free act and deed of said City of Lewiston.

Notary Public/Attorney-at-Law

STATE OF MAINE
ANDROSCOGGIN, SS. February  , 2020

Personally appeared before me the above-named Michael Runser, in his capacity as a
President of VALLEY DISTRIBUTORS, INC. and acknowledged the foregoing instrument to
be his free act and deed in his said capacity, and the free act and deed of said DISTRIBUTORS,
INC.

Notary Public/Attorney-at-Law
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Exhibit A

Property Description

(See Attached)
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Exhibit B

Annual Revenue Distribution
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LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. 4

SUBJECT: Order, Authorizing the City Administrator to Execute an Amendment to the
Option Agreement between the City of Lewiston and Bates Mill, LLC.

INFORMATION: On February 21, 2018, the City entered into a three-year option
agreement to sell Bates Mill 5 to Bates Mill, LLC. Since then, Bates Mill, LLC has been
devoting time and energy and expending funds toward bringing this project to reality.
One of the issues that must be dealt with prior to the project moving forward is
environmental remediation, for which the City has recently received a significant federal
grant. Bates Mill, LLC has also recently indicated an interest in exercising its option to
purchase the mill. However, should the option be exercised, the Agreement requires the
sale to close within 60 days. This is incompatible with the federal grant that requires the
City to own the property on which grant funds are expended. At the same time, if the
option is not exercised after the initial two years of the Agreement, the City is allowed to
enter into a Development Agreement with a potential third party so long as that party
provides evidence of financing, tenant commitments, and a level of investment that are
reasonably acceptable to the City and that the project proposed is not based in any part
on the participation of tenants in negotiation to be a part of the Bates Mill, LLC project.
The proposed Option Agreement Amendment would address these issues by allowing
Bates Mill, LLC to exercise its option but delay the closing until after the cleanup is
completed.

A second amendment involves the Joint Development Agreement contemplated in the
Option. The current agreement specifies that the parties will negotiate a Joint
Development Agreement that would become effective when the option is exercised. While
negotiations on an agreement are underway, they have not been finalized, impacting the
ability of the option to be exercised. Staff believes that it is in the interest of both parties
to modify the agreement to require that the Joint Development Agreement be in effect
prior to the closing of the sale.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATQR:

O™
The City Administrator recommends approval of the requested action. Zﬁ(ﬁ\\‘

REQUESTED ACTION: 1 |2 3 |4 |5 |6 |7 |M

To approve the Order, Authorizing the City Administrator to Execute an Amendment to
the Option Agreement between the City of Lewiston and Bates Mill, LLC




CITY OF LEWISTON, MAINE

March 3, 2020

COUNCIL ORDER

Order, Authorizing the City Administrator to Execute an Amendment to the Option
Agreement between the City of Lewiston and Bates Mill, LLC.

Whereas, the City of Lewiston entered into a three-year option agreement to sell Bates
Mill 5 to Bates Mill, LLC on February 21, 2018; and

Whereas, Bates Mill, LLC has expressed an interest in exercising its option; and

Whereas, should the option be exercised, the sale of the property must close within 60
days; and

Whereas, the City has received a significant federal grant to assist in the necessary
environmental remediation of the Mill; however, that grant can only be used
if the City remains the owner of the property; and

Whereas, if the option is not exercised, the option agreement allows for the City to
enter into a Development Agreement with a third party that provides
evidence of financing, tenant commitments, and a level of investment that
are reasonably acceptable to the City, so long as the project proposed is not
based in any part on the participation of the tenants in negotiations to be a
part of the Bates Mill, LLC project; and

Whereas, the current agreement also specifies that the parties will negotiate a Joint
Development Agreement that would become effective in the event Bates Mill,
LLC exercises its option; and

Whereas, while negotiations toward such a Development Agreement are underway, it
has not yet been finalized, impacting the ability of the option to be exercised;
and

Whereas, given these considerations, the City and Bates Mill, LLC have concluded that it
is in the interest of both parties that the Option Agreement be modified to
delay the required closing date to the later of the 60t day following the day
on which the notice of exercise of option is received or the 30t day following
the City’s receipt of a Certificate of Completion from the Maine Department of
Environmental Protection indicating the environmental remediation of the
property has been completed; and
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[Type text]

Whereas, given that the parties have not yet finalized a Development Agreement for
the project, the parties have also agreed to amend the Option Agreement to require
that such Development Agreement be effective prior to the closing on the transfer of

the property;
Now, therefore, be it ordered by the City Council of the City of Lewiston that

Section 6 of the Option Agreement between the City of Lewiston and Bates Mill, LLC:
Closing, is hereby amended as follows:

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_the later of five
o'clock (5:00) p.m., prevailing time, a&+8:88-ar-on the 60t day following the day upon
which the notice of exercise of the option is received_or on the 30" day following the
City satisfying the requirements of the Brownfield grant as documented by a Certificate
of Completion issued by the Maine Department of Environmental Protection upon its
final approval of the Site Closure Report, such closing to occur at the offices of Brann &
Isaacson, 184 Main Street, Lewiston, Maine. If the specified closing68® day is not a
business day, then the closing shall take place on the next business day thereafter.

Section 10.1. Joint Development Agreement: is hereby amended as follows:

10.1. Joint Development Agreement: Buring-thetermofthis
OptienPrior to the closing, the parties will use good faith efforts to negotiate a

Joint Development Agreement that defines the rights and obligations of each
party and which would be effective prior toirthe-event the Buyer and City
closing on the transfer of the propertyexercises-is-Optien.

Note: Additions are underlined; Deletions are struek-through.



FEconomic and Community Development
Lincoln Jeffers

Director

Lewiston

2007

To: Honorable Mayor and Members of the City Council
From: Lincoln Jeffers

RE: Bates Mill #5 Option Amendment

Date: February 25, 2020

Background

The City tax acquired the Bates Mill in 1992 and has been involved in the
redevelopment of the complex, to varying degrees, since then. The Lewiston Mill
Redevelopment Corporation (LMRC) was formed shortly after city took ownership of the
Bates Mill 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. Tom Platz, architect and
owner of Platz Associates architectural firm, was the key principal for Bates Mill LLC.

Redevelopment of the complex began. 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 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. In 2010, Baxter Brewing
began production in Mill 1. They have expanded several time times and are now the 3
largest brewer in Maine. The first housing in the complex, the 48-unit Lofts at Bates
Mill, opened in a portion of Mill 2 in 2012. Insurance company Community Health
Options took tenancy of 20,000 s.f. in 2013. Grand Rounds took 22,000 s.f. on the top
floor of Mill 6 in 2016. In 2019, Baxter renovated 5,000 s.f. of Mill 1 into The Pub at
Baxter. Most recently, Grand Rounds relocated to 45,000 s.f. in Mill 1, with an option to
take another 45,000 s.f. within the mill. Other tenants include physicians, insurance
companies, a technology company, and Museum LA. Employment in the complex has
increased from fewer than 100 at its nadir to more than 1,200 today.



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. Their investment in the complex has far exceeded that and continues to grow.

Requested Action

Bates Mill 5 was not part of the Bates Mill Sales Agreement. The City entered into a 3
year Option Agreement with Bates Mill, LLC in February 2018 to sell the building for $1.
Mr. Platz has been working for the last several years to attract the critical mass of
tenants needed to make the project financially viable. He has invested more than
$600,000 in soft costs toward moving development of the building forward, including
architectural design work specific to tenant articulated needs, a structural engineering
analysis, and historic preservation consultant fees.

The Option includes a clause that would allow the City, in the last year of the Option, to
go forward with a different developer if that developer came forward with a
redevelopment plan with tenant commitments and financing in place, but with tenants
different from those Mr. Platz has been working with. While it is unlikely a fully
developed alternative development proposal will be presented, it remains a possibility
Mr. Platz would prefer not to exist given a potential negative impact on the clients he is
dealing with.

Mr. Platz has built enough momentum with the project that he would like to exercise
the Option. However, the Option requires that a Joint Development Agreement be
negotiated between the parties before the Option can be exercised. That agreement
has not yet been negotiated.

The City recently received a $500,000 EPA Brownfield Grant to be used to mitigate
environmental issues in the building, including removal of asbestos, lead paint, and the
encapsulation of PCB’s spilled on a concrete floor in a small area of the electrical
generating and supply area of the mill. Ransom Environmental was recently hired to
oversee the development and execution of a clean-up plan. However, under the terms
of the EPA grant, the City needs to maintain ownership of the building while these
funds are being spent.

An Amendment to the Option Agreement has been crafted that will allow Mr. Platz to
exercise the Option but not require closing on the real estate until the later of 60 days
after exercising the Option or 30 days after the City receives a Certificate of Completion
from the Maine Department of Environmental Protection for the clean-up. The
amendment would also change the time frame for adopting a Joint Development



Agreement from before the Option is exercised to before closing on the transfer of the
real estate.

The proposed amendment allows the City to maintain ownership of the building during
clean-up, as required by the EPA, and requires that a Joint Development Agreement,
which will detail the rights, obligations and responsibilities of both the City and of Bates
Mill, LLC, be approved by both parties, which will require City Council approval, before
conveyance of the real estate.

Staff recommends approval of the Amendment to the Option Agreement.



OPTION AGREEMENT
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THIS AGREEMENT made as of this @«f - day of February, 2018 BETWEEN the
CITY OF LEWISTON with a mailing address of 27 Pine Street, Lewiston, ME 04240, City of

RECITALS

Al 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 have been parties to an option agreement pursuant to which
Buyer has had an option to purchase the Real Estate, which has been twice amended and
extended and which is set to expire on February 28, 2018

C. Seller is desirous of granting to Buyer a further option to purchase the Real Estate
with some additional provisions and conditions not included in the previous option agreement.

AGRFEMENT

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, but also subject to the conditions and
restrictions set forth herein.

Section 2: Term. This Option will remain in effect until five o’clock (5:00) p.m.,
prevailing time, February 28, 2021 ("Term”).

Section 3: Option Price. The option price is One Dollar (81.00), 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 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 Dollar ($1.00).

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 60 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. If the
60™ day is not a business day, then the closing shall take place on the next business day
thereafter.

Seetion 7: Conveyance and Payment,

7.1,  Warranties and Titde. 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 MLR.S.A. § 4641-A.

Seetion 8: Taxes.

8.1.  Real estate taxes due the City of Lewiston, Maine, during the term of this
Option on all of the 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.

Seetion 10: Miscellanesus.

10.1. Joint Development Agreement: During the term of this Option the
parties will use good faith efforts to negotiate a Joint Development Agreement that
defines the rights and obligations of each party and which would be effective in the event
the Buyer exercises its Option.

10.2. Third Party Propesal: If during months 25 through 36 of the term
of this Option a bona fide proposal for redevelopment of the Real Estate is received by
the Seller by a third party who provides evidence of financing, tenant commitments, and



a level of investment that are reasonably acceptable to the City in its discretion, then this
Option may be terminated as follows: :

a. If the third party proposal is received prior to the approval and
execution by the parties of a Joint Development Agreement between the Seller and
Ruyer, then the Seller may terminate this Option provided that the Seller is reasonably
satisfied with the level of private investment, tax base expansion, municipal investment
required to support the proposal, and the number of jobs created by the third party
proposal.

b. If the third party proposal is received after the approval and execution
by the parties of a Joint Development Agreement between the Seller and Buyer, but
before the exercise of this Option Agreement for the Real Estate by the Buyer, then the
Seller may terminate this Option if] in its reasonable discretion, the Seller determines
that the third party proposal is more likely to result in a completed project which is in
similar to or greater in scope then the project proposed by the Buyer,

¢. The third party proposal may not be a project that in any part is based
upon the participation of the tenants being negotiated with by the Buyer. Itis
acknowledged by both the Buyer and the Seller that the Buyer has expended considerable
cost and time procuring tenants and executing programming and architectural plans for
them. This requirement shall survive the execution of this Section for a period of one (1)
year.

d. Termination: Under the conditions set forth above, the Seller, upon
sixty (60) days prior written notice to Buyer, shall have the right to terminate this Option
and to record the termination of the Option in the land records. Any dispute arising out
of the exercise or attempted exercise of this termination right shall be submitted to
binding arbitration, before a single arbitrator, in the City of Lewiston, Maine. Notice of
any such dispute must be provided prior to the effective date of the termination, and the
arbitration shall be held within thirty (30) days thereafter,

10.3. 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.

10.4. 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.

10.5. Possession. At the time of each Closing, Seller will deliver over
exclusive possession of the Real Estate to Buyer.

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



10.7. 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, fo 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.

10.8. Time. Time is of the essence in all matters relating fo this Agreement.

18.9. "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,

10.10. 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. Alfernatively, 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.

16.11. Governing Law, This Agreement and the fransaction contemplated by it
shall be governed by the laws of the State of Maine.

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

Edward Barrett

City Administrator
City of Lewiston

27 Pine Street
Lewiston, Maine (04240

and, in the case of Buyer, {o:



Bates Mill, L1LC
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.

10.125*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 of this Option Agreement.

IN WITNESS WHEREQOTF, the parties hereto have hereunto set their hands and seals on
the day and year first above written.
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LEWISTON CITY COUNCIL
MEETING OF MARCH 3, 2020

AGENDA INFORMATION SHEET: AGENDA ITEM NO. 7

SUBJECT:

Executive Session regarding a Legal Matter.

INFORMATION:

The Maine State Statutes, Title 1, section 405, define the permissible grounds and subject matters
of executive sessions for public meetings.

APPROVAL AND/OR COMMENTS OF CITY ADMINISTRATOR:

The state statutes outline the issues that will be discussed in executive session.

GoRe

REQUESTED ACTION: 1 2 3 4 5 6 7 M

To enter into an Executive Session pursuant to MRSA Title 1, section 405(6)(E) to discuss a legal
matter.




