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City Council Workshop & Meeting
September 12, 2016
Agenda

5:30 P.M. Workshop

A. Spring Street Project — Rick Whiting and Ethan Boxer-Macomber (45 minutes)
7:00 P.M. City Council Meeting
Roll call votes will begin with Councilor Pross

Pledge of Allegiance

1. Consent Items — All items listed with an asterisk (*) are considered as routine and will be approved in one
motion. There will be no separate discussion of these items unless a Councilor or citizen so requests. If
requested, the item will be removed from the consent agenda and considered in the order it appears on the
agenda.

1. Order 56-09122016*
Accepting the transfer of $1,601.00 in forfeiture assets in U.S. currency to the Auburn Police
Department (Anthony Barrome).

2. Order 57-09122016*
Accepting the transfer of $1,561.00 in forfeiture assets in U.S. currency to the Auburn Police Department
(Hector Jimenez).

3. Order 58-09122016*
Setting the time to open the polls at 7:00 A.M. for the November 8, 2016 election.

Il Minutes
e August 15, 2016 Regular Council Meeting

1l. Communications, Presentations and Recognitions - None

Iv. Open Session — Members of the public are invited to speak to the Council about any issue directly related to
City business which is not on this agenda.

e Public Input — City Manager Search
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V. Unfinished Business

1. Ordinance 06-08152016
Zoning amendment for Evergreen Subaru from Suburban Residential to General Business.
Second reading.

VI. New Business

2. Order 59-09122016
Approving the City funding request for the Spring Street project, contingent upon passage of Orders 60-
09122016 and 61-09122016.

3. Order 60-09122016
Amending the Downtown Development and TIF (Tax Increment Financing) District #10 removing the
parcel at 62 Spring Street (Municipal Tax Map 240-Parcel 257). Public hearing.

4. Order 61-09122016
Establishing an Economic Development and TIF (Tax Increment Financing) District #20 to designate the
parcel at 62 Spring Street (Municipal Tax Map 240-257). Public hearing.

5. Ordinance 07-09122016
Amending the Colonial Ridge Planned Unit Development (PUD) zoning map from Industrial District to
Suburban Residential. Public hearing and first reading.

VIL. Executive Session - None
VIII. Reports

a. Mayor’s Report
b. City Councilors’ Reports

¢. City Manager Report

IX. Open Session - Members of the public are invited to speak to the Council about any issue directly related to
City business which is not on this agenda.

X. Adjournment

Executive Session: On occasion, the City Council discusses matters which are required or allowed by State law to be considered
in executive session. Executive sessions are not open to the public. The matters that are discussed in executive session are
required to be kept confidential until they become a matter of public discussion. In order to go into executive session, a
Councilor must make a motion in public. The motion must be recorded, and 3/5 of the members of the Council must vote to go
into executive session. An executive session is not required to be scheduled in advance as an agenda item, although when it is
known at the time that the agenda is finalized, it will be listed on the agenda. The only topics which may be discussed in
executive session are those that fall within one of the categories set forth in Title 1 M.R.S.A. Section 405(6). Those applicable to
municipal government are:
A. Discussion of personnel issues
B. Discussion or consideration by a school board of suspension of expulsion
C. Discussion or consideration of the condition, acquisition or the use of real or personal property permanently attached to
real property or interests therein or disposition of publicly held property or economic development only if premature
disclosure of the information would prejudice the competitive or bargaining position of the body or agency
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Labor contracts

Contemplated litigation

Discussion of information contained in records made, maintained or received by a body or agency when access by the
general public to those records is prohibited by statute;

Discussion or approval of the content of examinations administered by a body or agency for licensing, permitting or
employment purposes; consultation between a body or agency and any entity that provides examination services to
that body or agency regarding the content of an examination; and review of examinations with the person examined;
and

Consultation between municipal officers and a code enforcement officer representing the municipality pursuant to Title
30-A, section 4452, subsection 1, paragraph in the prosecution of an enforcement matter pending in District Court when
the consultation relates to that pending enforcement matter.
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City of Auburn
City Council Information Sheet

Council Workshop or Meeting Date: 9/12/2016
Orders: 59-09122016

60-09122016

61-09122016

Subject: 62 Spring Street Project

Information: The City has received a request for a new credit enhancement agreement from the developer that
would go beyond the statutory limit on the term of years for the Downtown District. Amending the original TIF
(#10) to remove the 62 Spring Street Project allows the City to create a new stand alone TIF (#20).

The developers are requesting a 76% credit enhancement for 20 years and $250,000 in Home funds.

Advantages: Mixed-Use (Featuring ground floor retail storefronts) Mixed-Income (Featuring a mix of market
rate and workforce apartments) Beneficial to the future re-development potential of the adjacent Engine
House property.

Disadvantages: The Council approved a budget that included a component for co-op housing, this would push
any co-op housing project funding into fiscal year 2019.

City Budgetary Impacts: Federal funds are already approved for moderate or low income housing assistance.
The tax shift/general fund loss is projected to be 29%.

Staff Recommended Action: Discussion with action to follow during the meeting

Previous Meetings and History: 9/8/2014, 8/3/2015, 9/21/2015 Council Meetings and 9/6/2016 Council
Workshop.

Attachments: Home Funds Availability memo dated 09/07/06.



62 Spring Street Development Program

ECONOMIC DEVELOPMENT
AUBURN, MAINE

An Application for a Municipal Development and Tax Increment Financing District

AUBURN 62 SPRING STREET MUNICIPAL DEVELOPMENT AND
TAX INCREMENT FINANCING DISTRICT DEVELOPMENT PROGRAM (#20)

Presented to:
CITY OF AUBURN CITY COUNCIL
September 12, 2016



APPLICATION COVER SHEET

L MUNICIPAL TAX INCREMENT FINANCING

A. General Information

1. Municipality Name: City of Auburn
2. Address: 60 Court Street, Auburn ME 04210
3. Telephone: 207-333- 4. Fax: N/A 5. Email:
6601 x1218 mchammings@auburnmaine.gov

6. Municipal Contact Person: Michael Chammings, Director of Economic Development

7. Business Name: 62 Spring Street LP

8. Address: 120 Great Falls Plaza, Auburn ME 04210

9. Telephone: 207-784- 10. Fax: 11. Email:
7351

12. Business Contact Person: Richard S. Whiting

13. Principal Place of Business: Maine

14. Company Structure (e.g. corporation, sub-chapter S, etc.): Limited Partnership
15. Place of Incorporation: Maine

16. Names of Officers: Richard S. Whiting

17. Principal Owner(s) Name: Richard S. Whiting

18. Address: 20 Great Falls Plaza, Auburn ME 04210

B. Disclosure

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

job creation Jjob retention capital investment

training investment tax base improvement public facilities improvement

other (list):

2. Check the specific items for which TIF revenues will be used (any that apply):

real estate purchase machinery & equipment purchase l training costs
debt reduction other (list): capital improvements in the district
C. Employment Data

List the company’s goals for the number, type and wage levels of jobs to be created or retained as
part of this TIF development project (please use next page).
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62 Spring Street Development Program
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62 Spring Street Development Program

L Introduction
A. 62 Spring Street in Auburn

In 2014, to help finance the construction of a mixed-use and mixed-income housing
project at 62 Spring Street (the “Project™), the City of Auburn (the “City”) granted The Auburn
Housing Development Corporation (“AHDC”) a credit enhancement agreement to run
concurrent with its Downtown TIF District #10. Due a redesign and reapproval of the Project,
the Project will not complete construction until 2018. Therefore, the term years of the City’s #10
TIF district no longer aligns with the Project in a manner that provides the best opportunity for
the Project to receive the necessary federal tax credits through the Maine State Housing
Authority’s Low Income Housing Tax Credit Program. Thus, a new 20-year standalone TIF at
62 Spring Street is essential to the Project. This TIF is proposed to be carved out of the
Downtown TIF #10 approved in 2014,

B. Designation of TIF District
The City hereby designates the 62 Spring Street Municipal Development and Tax

Increment Financing District (#20) (the “District™ or “TIF District™). The District is shown on
Exhibit A.

II. Development Program Narrative
A. The Development Program

This Development Program is structured and proposed pursuant to Chapter 206 of
Title 30-A of the Maine Revised Statutes, as amended (the “TIF Statute”). The City’s
designation of the District combined with the adoption of this Development Program create a
single municipal TIF district in order to capture the value of the real property improvements
made at 62 Spring Street, and enable the use of taxes paid on increased assessed value in the
District (“TIF Revenues”) to ensure the economic viability of the Project slated for construction
at 62 Spring Street. The Development Program will run for the same 20-year period as the
District designation starting with fiscal year 2017-2018, July 1, 2017, ending June 30, 2037.

Under this Development Program, the City will capture seventy-six percent (76%) of the
taxes paid on increased assessed value in the District. The City will reimburse one hundred
percent (100%) of these revenues to the Project’s developer. The remaining twenty-four percent
(24%) of taxes paid on the increased value of the District will go to the City’s general fund.

In designating the District and adopting this Development Program, the City can accomplish
the following goals:

* Ensure construction of a highly desirable mixed-use, mixed-income project;
e Maintain existing tax revenues;

e Enjoy enhanced future tax revenues generated by the Project;
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62 Spring Street Development Program

e Create long-term, stable employment opportunities for area residents;
e Create additional mixed-income housing stock.

Thus, the City’s designation of the TIF District and pursuit of this Development Program
constitute a good and valid public purpose pursuant to Chapter 206 of Title 30-A because it
represents a substantial contribution to the economic wellbeing of the City, by providing jobs,
contributing to property taxes, diversifying the region’s economic base, and creating additional
mixed-income housing stock.

In addition, by creating the District, the City will “shelter” the increase in municipal
valuation that the Project will bring about. This tax shift benefit will mitigate the adverse effect
that the District’s increased assessed property value would have on the City’s share of state aid to
education, municipal revenue sharing and its county tax assessment. An estimate of the tax shift
benefit is shown as Exhibit D-2 attached hereto.

B. Developer’s Use of TIF Revenue

Reimbursement to the Project’s developer of the entirety of seventy-six percent (76%) of
the captured taxes paid on the increased assessed value of the District achieves two
complementary goals. First, these TIF revenues will provide a source of revenue to support the
capital infrastructure project inside the District (and/or obtain financing to do so). Second, the
designation of this District and adoption of this Development Program of these TIF revenues
earns the Project vital points in the competitive Maine State Housing Authority’s tax credit
scoring benchmarks, giving the Project the best chance for success.

C. Strategic Growth and Development

By designating the District and adopting the Development Program, the City is
capitalizing on the tax shift benefits so that the City will not lose new tax revenue to subsidy
losses and increased obligations related to the captured assessed value in the District. The
District’s designation and implementation of the Development Program is expected to improve
and boost the City’s economy generally.

ITII.  Physical Description

This Article 11l addresses the conditions for approval contained in 30-A M.R.S.A. §
5223(3). The proposed 0.81 acre District is shown in Exhibit A. The statutory threshold limits
addressing the conditions for approval mandated by 30-A M.R.S.A. § 5223(3) are set forth in
Exhibit B.

Iv. Financial Plan

The Original Assessed Value of the property in the District was four hundred seventy-
four thousand and three hundred dollars ($474,300) as of April 1, 2015 (March 31, 2016). In the
event of a revaluation, the City reserves the right to re-set the Original Assessed Value but only
to the extent the value of Original Assessed Value assets has changed as a result of the
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62 Spring Street Development Program

revaluation.! The City will capture seventy-six percent (76%) of the increased assessed value of
the taxable real property located within the District for the entire 20-year term of the District.
The TIF Revenues so collected will be deposited into the Development Program Fund for the
District and then reimbursed to the Project’s developer. The remaining twenty-four percent
(24%) of increased assessed value will go to the City’s general fund.

Estimates of the increased assessed property values of the District, the anticipated TIF
Revenues generated by the District, and the estimated tax shifts are shown in Exhibits D-1 and
D-2, respectively.

The current and future developers owning or leasing properties located within the District
will pay for and/or finance improvements located in the District through public and private
sources.

V. Financial Data

The statutory requirements and thresholds for approval required by Section 5223(3) of
Title 30-A in the TIF Statute are set forth in Exhibit B. Financial projections related to the
District are contained in Exhibits D-1 and D-2.

VI. Tax Shifts

In accordance with the TIF Statute, the table set forth in Exhibit D-2 identifies the tax
shift benefits that the City estimates will result during the term of the District.

VII. Municipal Approvals
A. Notice of Public Hearing

Attached as Exhibit E hereto is a copy of the Notice of Public Hearing regarding the
designation of the District and the adoption of the Development Program for the District,
published in a newspaper of general circulation in the City, on a date at least ten (10) days prior
to the public hearing. The public hearing on the Development Program was held on September
12, 2016, in accordance with the requirements of 30-A M.R.S.A. § 5226(1).

B. Minutes of Public Hearing

The Auburn City Clerk has provided an attested copy of the minutes of the September 12,
2016 public hearing before the Auburn City Council, a copy of which is contained in Exhibit F.
This exhibit also provides a record of the vote of the Council on the designation of the District
and the adoption of the Development Program.

' Any future credit enhancement agreements must contain language that acknowledges the potential change in the
Original Assessed Value due to revaluation.



62 Spring Street Development Program

C. Order and Authorizing Vote

A copy of the City Council Order posted for the Public Hearing and approved by the
Auburn City Council is provided in Exhibit G, and attested by the City Clerk.




62 Spring Street Development Program

EXHIBITS

Exhibits:

TIF District Maps

Statutory Requirements & Thresholds

Assessor’s Certificate of Original Assessed Value
1 TIF Revenue Projections

-2 Tax Shift Projections

Public Hearing Notice

Public Hearing Minutes

Attested City Council Order

QTMEmUYOw>



62 Spring Street Municipal Development and Tax Increment Financing District #20

Exhibit A
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Exhibit B

STATUTORY REQUIREMENTS AND THRESHOLDS
62 Spring Street TIF (#20)

SECTION A. | Acreage Caps

Total municipal acreage;

Acreage of proposed Municipal TIF District;

Downtown-designation® acres in proposed Municipal TIF District;

Total acreage [=A2-A3-Ad] of proposed Municipal TIF District counted toward 2% limit;

1

2

3

4. Transit-Oriented Development® acres in proposed Municipal TIF District;
5

6

Percentage [=A5+A1] of total acreage in proposed Municipal TIF District (CANNOT EXCEED 2%).

7. Total acreage of all existing/proposed Mumcnpal TIF districts in municipality including Municipal Existing

Affordable Housing Development districts:’

Proposed
Total:
30-A § 5223(3) EXEMPTIONS
8. Acreage of an existing/proposed Downtown Municipal TIF district;
9. Acreage of all existing/proposed Transit-Oriented Development Municipal TIF districts:
10. Acreage of all existing/proposed Community Wind Power Municipal TIF districts:
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:
12. Total acreage [=A7-A8-A9-A10-A11] of all existing/proposed Municipal TIF districts counted
toward 5% limit;
13. Percentage of total acreage [=A12+A1] of all existing/proposed Municipal TIF districts {CANNOT
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;

c. Suitable for commercial or arts district uses.

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

! Before final designation, the Commissioner will seek advice from MDOACF and MDOT per 30-A § 5226(2).

? For Transit-Oriented Development (TOD) definitions see 30-A § 5222 sub-§§ 19-24,

* For AH-TIF acreage requirement see 30-A § 5247(3)(B). Alternatively, Section B. must exclude AH-TIF valuation.
Downtown/TOD overlap nets single acreage/valuation caps exemption.

* PTDZ districts approved through December 31, 2008.
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STATUTORY REQUIREMENTS AND THRESHOLDS
62 Spring Street TIF (#20)

SECTION B. | Valuation Cap

1. Total TAXABLE municipal valuation—use most recent April 1;
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;
3. Taxable OAV of all existing/proposed Municipal TIF districts in municipality excluding Existing
Municipal Affordable Housing Development districts:
Proposed
Total:
30-A §5223(3) EXEMPTIONS
4. Taxable OAV of an existing/proposed Downtown Municipal TIF district;
5. Taxable OAV of all existing/proposed Transit-Oriented Development Municipal TIF districts:
6. Taxable OAV of all existing/proposed Community Wind Power Municipal TIF districts:
7. Taxable OAV of all existing/proposed Single Taxpayer/High Valuation® Municipal TIF
districts:
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
Exemptions 4-7 above:
9. Total taxable OAV [=B3-B4-B5-B6-B7-B8] of all existing/proposed Municipal TIF districts

counted toward 5% limit;

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

(CANNOT EXCEED 5%).

COMPLETED BY

NAME:

DATE:

© For this exemption see 30-A §5223(3)(C) sub-§§ 1-4.
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Exhibit

ASSESSOR’S CERTIFICATE
[62 Spring Street Municipal Development and Tax Increment Financing District (#20)]
CITY OF AUBURN, MAINE

The undersigned Assessor for the City of Auburn does hereby certify pursuant to the
provisions of M.R.S.A. Title 30-A § 5227(2) that:

The assessed value of the taxable real property of the 62 Spring Street Municipal
Development and Tax Increment Financing District (#20) as described in the Development
Program to which this Certificate is included, was $474.300 as of March 31, 2016 (April 1,
2015).

In witness whereof, this Certificate has been executed as of this __ day of September,
2016.

ASSESSOR

Karen Scammon, CMA

c



62 Spring Street Development Program

EXHIBIT D-1

TIF REVENUE PROJECTIONS
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62 Spring Street Development Program

EXHIBIT D-2

TAX SHIFT PROJECTIONS
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Sun Journal
Sept. 2, 2016
Miscellaneous Notices

CITY OF AUBURN

PUBLIC NOTICE

Notice is hereby given that the City Council of the City of Auburn will hold a public hearing on September 12, 2016, at 7:00 p.m. or
as soon as possible thereafter at the City Council Chambers in the Auburn Hall Building at 60 Court Street, Auburn Maine, for
purposes of receiving public comments on the following:

1. Amendment tc Downtown Development and Tax Increment Financing District #10 to remove the parcel at 62 Spring Street,
(Municipal Tax Map 240- Parcel 257) from the District pursuant to the provisions of Chapter 206 of Title 30-A of the Maine Revised
Statutes, as amended. A map of the Downtown Tax increment Financing District is on file with the City Clerk and it is generally
located in Auburn’s Downtown and ADAPT Plan areas from Minot Avenue to the Androscoggin River.

2. Establishment of an Economic Development and Tax Increment Financing District #20 to designate the parcel at 62 Spring
Street, (Municipal Tax Map 240- Parcel 257) as TIF # 19 and the adoption of a development program for said Municipal
Development and Tax Increment Finance District pursuant to the provisions of Chapter 206 of Title 30-A of the Maine Revised
Statutes, as amended.

The proposed Development and Tax Increment Finance District consists of the entirety of said parcel totaling .81 Acres in area and
is intended fo offset operating costs in a mixed income housing project proposed for the parcel. The proposed Municipal
Development and Tax Increment Finance District consists of property within the area designated as the ADAPT area in the City's
Comprehensive Plan and the Downtown revitalization Plan Area.

3. Establishment of an Affordable Housing Development and Tax Increment Financing District #21 to designate a portion of 37
Loring Avenue (Municipal Tax Map 211- Parcel 282) pursuant to the provisions of Chapter 206 of Title 30-A of the Maine Revised
Statutes, as amended.

The proposed Development and Tax Increment Finance District consists of the westerly portion of said parcel totaling approximately
5 Acres in area and is intended to offset operating costs in an affordable housing project proposed for the parcel. The proposed
Municipal Development and Tax Increment Financing District consists of property within New Auburn Master Plan area in the City's
Comprehensive Plan.

A copy of the propesed development programs for the districts will be on file with the City Clerk and may be reviewed at the offices
of the City Clerk during normal business hours. All interested persons are invited to attend the public hearing and will be given an
opportunity to be heard at that time.

1326645-1

Sun Journal
Sept. 2, 2016
Miscellaneous Notices

NOTICE OF PUBLIC SALE

Notice is hereby given that in accordance with the Judgment of Foreclosure and Sale entered May 09, 2016 in the action entitied
Deutsche Bank National Trust Company, As Trustee for Soundview Home Loan Trust 2006-EQ1 Asset-Backed Certificates, Series
2006-EQ1 v. Robert Neuschwanger et al., by the Maine District Court, Division of Farmington, Docket No.: FARDC-RE-15-43,
wherein the Court adjudged the foreclosure of a mortgage granted by Robert Neuschwanger and Elizabeth Neuschwanger to
Mortgage Electronic Registration Systems, Inc., acting solely as nominee for Equifirst Corporation, its successors and/or assigns,
dated June 29, 2006 and recorded in the Franklin County Registry of Deeds in Book 2780, Page 313, should the period of
redemption have expired without redemption of the property by the mortgagor(s), a public sale of the property described in the
mortgage will be conducted on

Exhibit E




October 4, 2016 commencing at 10:00 AM at Office of Shechtman Halperin Savage LLP, 190 U.S. Route One, 2nd Floor-Rear,
Falmouth, Maine.

The property is located at 482 Depot Street, Wilton, Franklin County, Maine, reference as described in said mortgage.

The sale will be by public auction. All bidders for the property will be required to make a deposit of $5,000.00 in cash, certified or
bank check at the time of the public sale made payable to Shechtman Halperin Savage, LLP, which deposit is non-refundable as to
the highest bidder. The balance of the purchase price shall be paid within thirty (30) days of the public sale. In the event a
representative of Deutsche Bank National Trust Company, As Trustee for Soundview Home Loan Trust 2006-EQ1 Asset-Backed
Certificates, Series 2006-EQ1 is not present at the time and place stated in this notice, no sale shall be deemed to have occurred
and all rights to reschedule a subsequent sale are reserved.

Additional terms will be announced at the public sale.

Deutsche Bank National

Trust Company, As Trustee

for Soundview Home Loan

Trust 2006-EQ1 Asset-Backed

Certificates, Series 2006-EQ1,

by its attorneys, Shechtman

Halperin Savage, LLP

Christine A. Johnson, Esq.

1080 Main Street,

Pawtucket, RI 02860

(401) 272-1400

13249721

Sun Journal
Sept. 2, 2016
Miscellaneous Notices

Maine Community Development Block Grant Program Environmental Review

Notice of Intent to Request a Release of Funds

Date:

September 2, 2016

Grantee:

Town of Lisbon

Address:

300 Lisbon Street

Lisbon ME 04250

Telephone:

207-353-3000

On or about 12, 2016, the Town of Lisbon will submit a request to the Department of Economic and Community Development
(OCD) for the release of CDBG funds under Title | of the Housing and Community Development Act of 1974, as amended, to
undertake the project described as the Lisbon Fagade Improvement Program.

Total estimated funding is $150,000 in HUD CDBG and $150,000 in local building owner funds.

The activities proposed are categorically excluded under the HUD regulations at 24CFR Part 58 from National Environmental Policy
Act requirements. An Environmental Review Record (ERR) that documents the environmental determinations for this project is on
file at:

Grantee:

Town of Lisbon

Address:

300 Lisbon Strest

Lisbon ME 04250

Telephone:

207-353-3000

The ERR may be examined or copied Monday through Thursday from 7:30 a.m. to 6:00 p.m.

Public Comments

Any individual, group, or agency, disagreeing with this determination or wishing to comment on the project, may submit written
comments on the ERR to the Town of Lisbon at: 300 Lisbon Street, Lisbon ME 04250.

All comments received by September 9, 2016 will be considered by the Town of Lisbon prior to submission of a request for release
of funds.

Release of Grant Funds

The Town of Lisbon certifies to DECD that (Chief Executive Officer) Diane Barnes, in her official capacity consents to accept the
jurisdiction of the Federal courts if an action is brought to enforce responsibilities in relation to the environmental review process,
and that these responsibilities have been satisfied. DECD's acceptance of the certification satisfies its responsibilities under NEPA
and allows the Town of Lisbon to use Program funds.

Objections to Release of Funds

DECD will accept objections to its release of funds and the Town cerlification for a period of fifteen days following the anticipated
submission date or its actual receipt of the request (whichever is later) only if it is on one of the following bases: (a) the certification




was not executed by the Chief Executive Officer of the Town of Lisbon; (b) the ERR indicates omission of a required step, decision
or finding; (c) the grant recipient has incurred costs not autherized by 24 CFR Part 58 before approval of a release of funds by
DECD,; or (d) another Federal agency acting pursuant to 40 CFR Part 1504 has submitted a written finding that the project is
unsatisfactory from the standpoint of environmental quality. Objections must be prepared and submitted in accordance with the
required procedures (24 CFR Part 58) and shall be address to DECD at 59 State House Station, Augusta, ME 04333-0059.
Potential Objectors should contact DECD to verify the actual last day of the objection period.

Diane Barnes, 300 Lisbon Street, Lisbon ME 04250

Chief Executive Officer

1326374-1
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62 Spring Street Development Program

EXHIBIT F

ATTESTED COPY OF PUBLIC HEARING MINUTES
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Exhibit G

2016. IN CITY COUNCIL, SEPTEMBER [DATE], 2016

WHEREAS, the City of Auburn (the "City") is authorized pursuant to Chapter 206 of Title
30-A of the Maine Revised Statutes, as amended (the “Act”), to designate a specified area within
the City as the 62 Spring Street Municipal Development and Tax Increment Financing
District (#20) (the “District”) and adopt a development program (the “Development Program™) for
the District pursuant to the Act; and

WHEREAS, there is a need for economic development in the City of Auburn, in the
surrounding region, and in the State of Maine; and

WHEREAS, there is a need to improve and broaden the tax base of the City of Auburn;
and to improve the general economy of the City of Auburn and the surrounding region; and

WHEREAS, designation of the District and adoption of the Development Program will
help to improve and broaden the tax base in the City of Auburn and improve the economy of the
City of Auburn and the region by attracting business development to the District; and

WHEREAS, the City desires to designate the District and adopt the Development
Program; and

WHEREAS, it is expected that approval will be obtained from the State of Maine
Department of Economic and Community Development (the "Department"), approving the
designation of the District and adoption of the Development Program.

ORDERED AS FOLLOWS:

Section 1. The City of Auburn hereby designates the 62 Spring Street Municipal
Development and Tax Increment Financing District (#20) and hereby adopts the Development
Program for said District; such designation and adoption to be pursuant to the following findings,
terms, and provisions:

Section 2. The City Council hereby finds and determines that:

a. At least twenty-five percent (25%), by area, of the real property within the District,
as hereinafter designated, is suitable for commercial uses; and

b. The total area of the District does not exceed two percent (2%) of the total acreage
of the City, and the total area of all development districts within the City (including the proposed
District) does not exceed five percent (5%) of the total acreage of the City; and

& The original assessed value of all existing and proposed tax increment financing
districts (including the proposed District) does not exceed five percent (5%) of the total value of
equalized taxable property within the City as of the most recent April 1 for which such value is
available; and



d. The designation of the District and adoption of the related Development Program
will make a contribution to the economic growth and well-being of the City of Auburn and the
surrounding region, and will contribute to the betterment of the health, welfare and safety of the
inhabitants of the City of Auburn, including a broadened and improved tax base and economic
stimulus, and therefore constitutes a good and valid public purpose. The City Council has
considered all evidence, if any, presented to it with regard to any adverse economic effect on or
detriment to any existing business and has found and determined that such adverse economic effect
on or detriment to any existing business, if any, is outweighed by the contribution expected to be
made through the District and the Development Program.

Section 3. The City Manager, or his duly appointed representative, is hereby authorized,
empowered and directed to submit the proposed designation of the District and the proposed
Development Program for the District to the Department for review and approval pursuant to the
requirements of 30-A M.R.S.A. § 5226; and further is authorized to execute a Credit
Enhancement Agreement consistent with the provisions of the District’s Development Program
as presented and approved herein, and to create the accounts and take all the actions described in
such agreements.

Section 4. The foregoing designation of the District and approval of the Development
Program shall automatically become final and shall take full force and effect upon receipt by the
City of approval of the designation of the District and adoption of the Development Program by
the Department, without requirement of further action by the City, the City Council, or any other

party.

Section 5. The City Manager, or his duly appointed representative, is hereby authorized
and empowered, at his/her discretion, from time to time, to make such revisions to the
Development Program as the City Manager, or his duly appointed representative, deems
reasonably necessary or convenient in order to facilitate the process for review and approval of the
District and/or the Development Program by the Department, or for any other reason, so long as
such revisions are not inconsistent with these resolutions or the basic structure and intent of the
District and the Development Program.



62 SPRING STREET CEA—DRAFT

AMENDED AND RESTATED CREDIT ENHANCEMENT AGREEMENT
between
THE CITY OF AUBURN, MAINE
and

62 SPRING STREET, LP

Original Date as of September 8, 2014

AMENDED AND RESTATED DATE: , 2016



TABLE OF CONTENTS

ARTICLE I DEFINITIONS ..ottt ettt e e e e e e 1
SECION 1.1, DEIINITIONS. . ettt e e e e e e e e e et eeee e e e e eeeeeeeeeeeans 1
Section 1.2. Interpretation and CONSIIUCTION. .....coeeeeeeee e 3

ARTICLE Il DEVELOPMENT PROGRAM FUND AND FUNDING REQUIREMENTS .4

Section 2.1. Creation of Development Program FUNd. ..........ccocveiiiiiiie i 4
Section 2.2. Captured Assessed Value; Deposits into Development Program Fund.......... 4
Section 2.3. Use of Monies in Development Program Fund. ..........c.cccoeeveiiiiiinec i 4
Section 2.4. Monies Held in Segregated ACCOUNL. .........ccceeivveieiiiiiiiie et 4
ARTICLE 11 PAYMENT OBLIGATIONS ... ..ottt sttt 4
Section 3.1. ComMPANY PAYMENLS. .....c.eeeiiviieiriee et srre e s ibe e s ebbe e s sbae e s baeesareas 5
Section 3.2. Failure to Make PAYMENL. .......ccoviveiiiiiiie ettt ssrtn e vree e srran e 5
Section 3.3. Manner 0f PAYMENTS. ........cicvvieiiieiirii ettt sba e s bbb e sta e s s ebaeesareas 5
ST=Tox A o] TC J S I [ gV (=To [ @] ] 1o L1 [ o O 5
ARTICLE IV FURTHER INSTRUMENTS AND ACCESS TO RECORDS.........ccceceveneee. 6
Section 4.1. FUMher INSITUMENTS. cuvveiiiiiiiee ettt et e e e s e e e e s sbeaee e 6
Section 4.2. Access to BOOKS and RECOIUS. .......ccuvviiviiiiiiecciiei et 6
ARTICLE V DEFAULTS AND REMEDIES ........cooi ettt 6
Section 5.1. EVENLS OF DEFAUIL. .......cocviie it 6
Section 5.2. Remedies 0N Defaull...........ooiiiiriiii e 7
Section 5.3. RemMedies CUMUIALIVE. ........cccccoiiiiiiiie et 7
ARTICLE VI EFFECTIVE DATE, TERM AND TERMINATION.......cooeieiieiciee e, 8
Section 6.1. Effective Date and TEIM. ....cceeieviriiriie ettt bae e s b sareas 8
Section 6.2. Cancellation and EXpiration Of TEIM........ccovviiiiiiiiee e 8

ARTICLE VII ASSIGNMENT AND PLEDGE OF 62 SPRING STREET'S INTEREST ....8

Section 7.1. Pledge and/or ASSIGNMENL. ......c.veveiiiiiiieeieiiee et srree e e s eree e e s esabee e e s sbeeee e 8
Section 7.2. Tax Obligation of 62 SPRING STREET, Lessees, Assigns and Successors.
.................. 9

ARTICLE VIHI MISCELLANEQOUS.........o ottt sttt 9
SECHION 8.1, SUCCESSOIS. ...ceveieeeireeieeeetteeeseetberesssibeesessesbaessssssbesesssbaessssassessesssstessesssreeseesas 9
Section 8.2, PartieS-iN-TNTEIrESE. .......ciiviieicrie ettt e e e e e eaeeas 9
Section 8.3, SEVEIADIIILY. . ..ecceeieiieie e 9
Section 8.4. No Personal Liability of Officials of the City........ccccoocvveviiiiciieciiciieee e, 10
Section 8.5, COUNTEIPAITS. ... ccveeeieieieeieeie s eieeieseesteeee st e et e sreesre e e e e ste e e sreesreeneennes 10
Section 8.6. GOVEINING LAW. ...ccocviiiiiiiiiie ettt ettt et e e s st ae e e s sbaa e e e s snraeeas 10
Section 8.7. AMENAMENTS. ...vveiiiiciiie et e e r e e s st e e e s s e bt e e e s s sabeeeessbeeeessasreeeas 10
SeCtion 8.8. INTEQIAtION. .....cveeiiiiiie et 10
Section 8.9. DiSPULE RESOIULION. ...eeiiiiiiiie ettt e e s eraee s 10
Section 8.10. DisMISSal OF LAWSUIL. .......vvveiiiiriiieiiiiiie ettt srrae e erree s 11




SECHION 8.11. NOLICES. ..o 11

EXHIBITS
Exhibit 1 Copy of Exhibit A from Development Program — District Map

il



62 SPRING STREET CEA— DRAFT

THIS CREDIT ENHANCEMENT AGREEMENT dated as of , 2016,
between the City of Auburn, a municipal corporation located in Auburn, County of
Androscoggin and State of Maine, with offices at 60 Court Street, Auburn, Maine 04210
(hereinafter "the City"), and 62 Spring Street, LP (“62 SPRING STREET”), a limited
partnership, with principal place of business of 20 Great Falls Plaza, Auburn, ME 04210.

WITNESSETH THAT

WHEREAS, on September 12, 2016, and pursuant to the Act, the City Council of the
City at a meeting duly called and held, adopted an order that designated a tax increment
financing (“TIF”) district: the 62 Spring Street Municipal Development and Tax Increment
Financing District ( acres) (the “TIF District”); and

WHEREAS, on September 12, 2016, the City of Auburn adopted a development
programs: the 62 Spring Street Municipal Development and Tax Increment Financing District
Development Program (the “Development Program™); and

WHEREAS, the Commissioner of DECD reviewed and approved the District and the
Development Program pursuant to approval letters dated DATE; and

WHEREAS, the City of Auburn Development Program will be considered by the City
contemporaneous with this Credit Enhancement Agreement; and

WHEREAS, within the Development Program, and as contemplated thereby, the City
proposed to execute a credit enhancement agreement with 62 SPRING STREET; and

WHEREAS, the City and 62 SPRING STREET desire and intend that this Credit
Enhancement Agreement be and constitute the 62 SPRING STREET credit enhancement
agreement contemplated by and described in the Development Program; and

NOW, THEREFORE, in consideration of the foregoing and in consideration of the
mutual promises and covenants set forth herein, the parties hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1. Definitions.

The terms defined in this Article | shall, for all purposes of this Agreement, have the
meanings herein specified, unless the context clearly requires otherwise:

“62 Spring Street Municipal Development and Tax Increment Financing District” means
the .81-acre 62 Spring Street Municipal Development and Tax Increment Financing District as
more fully defined by the Development Program.

“Act” means chapter 206 of Title 30-A of the Maine Revised Statutes and regulations
adopted thereunder, as amended from time to time.
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“Agreement” shall mean this Credit Enhancement Agreement between the City and 62
SPRING STREET dated as of the date set forth above, as such may be amended from time to
time.

“Development Program Fund” means the development program fund described in the
Financial Plan of the Development Program into which the Tax Increment Revenues are to be
deposited, established and maintained pursuant to the Development Programs and Acrticle Il
hereof.

“Captured Assessed Value” means the amount, stated as a percentage, of the Increased
Assessed Value of the 62 SPRING STREET Property that is retained in the District in each Tax
Year during the term of the District, as specified in Section 2.2 hereof.

“Commissioner” means the Commissioner of the Maine Department of Economic and
Community Development.

“Current Assessed Value” means the then-current assessed value of the 62 SPRING
STREET Property located in the District as determined by the City Tax Assessor as of April 1 of
each Tax Year during the term of this Agreement.

“Development Program” means the development program and financial plan for the
District adopted by the City entitled the “62 Spring Street Municipal Development and Tax
Increment Financing District Development Program”.

“District” means the 62 Spring Street Municipal Development and Tax Increment
Financing District (.81 acres), designated by the City on September 12, 2016, a map of which is
attached as Exhibit A to the Development Program.

“Effective Date of the Development Program” means the date of final approval of the
Development Program by the Commissioner pursuant to the Act.

“Financial Plan” means the financial plan described in the “Financial Plan” Section of the
Development Program.

“Fiscal Year” means July 1 to June 30 each year or such other fiscal year as the City may
from time to time establish.

“Increased Assessed Value” means, for each Fiscal Year during the term of this
Agreement, the amount by which the Current Assessed Value for such year exceeds the Original
Assessed Value. If the Current Assessed Value is less than or equal to the Original Assessed
Value in any given Tax Year, there is no Increased Assessed Value in that year.

“62 SPRING STREET Property” means real property owned by 62 SPRING STREET
within the District.

“Original Assessed Value” means four hundred seventy-four thousand and three hundred
dollars ($474,300), the assessed value of the District as of March 31, 2016 (April 1, 2015).
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“Project” means the mixed use and mixed income housing project as described in the
Development Program.

“Property Taxes” means any and all ad valorem property taxes levied, charged or
assessed against real property located in the District by the City, or on its behalf.

“State” means the State of Maine.

“Tax Increment Revenues” means that portion of all real property taxes assessed and paid
to the City in any Tax Year, in excess of any state, or special district tax, upon the Captured
Assessed Value.

“Tax Payment Date” means the later of the date(s) on which property taxes levied by the
City are due and payable from owners of property located within the City, or are actually paid to
the City with respect to taxable property located within the District.

“Tax Year” shall have the meaning given such term in 30-A M.R.S.A. § 5222(18), as
amended, to wit: April 1 to March 31.

“City” shall have the meaning given such term in the first paragraph hereto.

Section 1.2. Interpretation and Construction.

In this Agreement, unless the context otherwise requires:

@ The terms “hereby,” “hereof.” “hereto,” “herein,” “hereunder” and any similar
terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” means after,
and the term “heretofore” means before, the date of delivery of this Agreement.

(b) Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and
vice versa.

(©) Words importing persons mean and include firms, associations, partnerships
(including limited partnerships), trusts, corporations and other legal entities, including public or
governmental bodies, as well as any natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Agreement, nor shall
they affect its meaning, construction or effect.

(e) All approvals, consents and acceptances required to be given or made by any
signatory hereto shall not be withheld unreasonably.

()] All notices to be given hereunder shall be given in writing and, unless a certain
number of days is specified, within a reasonable time.
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(9) If any clause, provision or Section of this Agreement shall be ruled invalid by any
court of competent jurisdiction, the invalidity of such clause, provision or Section shall not affect
any of the remaining provisions hereof.

ARTICLE Il
DEVELOPMENT PROGRAM FUND AND FUNDING REQUIREMENTS

Section 2.1. Creation of Development Program Fund.

The City hereby confirms the creation and establishment of a segregated fund in the name
of the City designated as the “Development Program Fund” pursuant to, and in accordance with
the terms and conditions of, the Development Program and 30-A M.R.S.A. § 5227(3). The
Development Program Fund shall be used to fund payments to 62 SPRING STREET. The
Development Program Fund is pledged to and charged with the payment of costs in the manner
and priority provided in 30-A M.R.S.A. § 5227(3)(B) and as set forth in Section 3.1(b) below.

Section 2.2. Captured Assessed Value; Deposits into Development Program Fund.

@) Each year during the term of this Agreement and for each of the years between
July 1, 2017 and the Effective Date of the Development Program (hereinafter “CEA Years”), the
City shall retain in the District seventy-six percent (76%) of the Increased Assessed Value as
Captured Assessed Value.

(b) For each of the CEA Years, the City shall deposit into the Development Program
Fund contemporaneously with each payment of Property Taxes during the term of this
Agreement an amount equal to one hundred percent (100%) of that portion of the property tax
payment constituting Tax Increment Revenues.

Section 2.3. Use of Monies in Development Program Fund.

All monies in the Development Program Fund that are allocable to and/or deposited in
the Development Program Fund shall in all cases be used and applied to fund fully the City's
payment obligations to 62 SPRING STREET, as described in Articles Il and 111 hereof, but in all
cases 62 SPRING STREET must use such monies for approved project costs under the Act.

Section 2.4. Monies Held in Segregated Account.

All monies required to be deposited with or paid into the Development Program Fund
under the provisions hereof and the provisions of the Development Program shall be held by the
City for the uses specified in the Development Program. Interest earnings thereon shall be
retained by the City for the City’s own use.

ARTICLE Il
PAYMENT OBLIGATIONS
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Section 3.1. Company Payments.

@ The City agrees to pay 62 SPRING STREET up to all amounts then on deposit in
the Development Program Fund, on or before either thirty (30) days following the Tax Payment
Date.

(b)  Notwithstanding anything to the contrary contained herein, if, with respect to any
Tax Payment Date, any portion of the property taxes assessed against real property located in the
District remain unpaid, because of a valuation dispute or otherwise, the City shall be under no
obligation to pay 62 SPRING STREET’s share of the Tax Increment Revenues to 62 SPRING
STREET. In such a circumstance, the property taxes actually paid with respect to such Tax
Payment Date shall be applied to taxes due on account of Original Assessed Value.

Section 3.2. Failure to Make Payment.

@ In the event the City should fail to, or be unable to, make any of the payments at
the time and in the amount required under the foregoing provisions of this Article 111 including in
the event that the amount deposited into Development Program Fund is insufficient to reimburse
62 SPRING STREET for the full amount due to 62 SPRING STREET under this Agreement, the
amount or installment so unpaid shall continue as a limited obligation of the City, under the
terms and conditions hereinafter set forth, until the amount unpaid shall have been fully paid.

Section 3.3. Reserved.

Section 3.4. Limited Obligation.

The City’s obligations of payment hereunder shall be limited obligations of the City
payable solely from Tax Increment Revenues pledged therefor under this Agreement. The City’s
obligations hereunder shall not constitute a general debt or a general obligation or charge against
or pledge of the faith and credit or taxing power of the City, the State of Maine, or of any
municipality or political subdivision thereof, but shall be payable solely from that portion of Tax
Increment Revenues payable to 62 SPRING STREET hereunder, whether or not actually
deposited into Development Program Fund in the Development Program Fund. This Agreement
shall not directly, indirectly or contingently obligate the City, the State of Maine, or any other
City or political subdivision to levy or to pledge any form of taxation whatever therefor or to
make any appropriation for their payment, excepting the pledge of the Tax Increment Revenues
established under this Agreement.
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ARTICLE IV
FURTHER INSTRUMENTS AND BOOKS AND RECORDS

Section 4.1. Further Instruments.

The City shall, upon the reasonable request of 62 SPRING STREET, from time to time
execute and deliver such further instruments and take such further action as may be reasonable
and as may be required to carry out the provisions of this Agreement; provided, however, that no
such instruments or actions shall pledge the credit of the City; and provided further that the cost
of executing and delivering such further instruments (including the reasonable and related costs
of counsel to the City with respect thereto) shall be borne exclusively by 62 SPRING STREET.

Section 4.2. Access to Books and Records.

@ All non-confidential books, records and documents in the possession of the City
relating to the District, the Development Program, this Agreement and the monies, revenues and
receipts on deposit or required to be deposited into Development Program Fund shall at all
reasonable times and upon reasonable notice be open to inspection by 62 SPRING STREET, its
agents and employees.

(b) All non-confidential books, records, lease agreements and documents in the
possession of 62 SPRING STREET relating to the District, the Development Program, this
Agreement and the monies, revenues and receipts used from the Development Program Fund
shall at all reasonable times and upon reasonable notice be open to inspection by City, its agents
and employees.

ARTICLEV
DEFAULTS AND REMEDIES

Section 5.1. Events of Default.

Each of the following events shall constitute and be referred to in this Agreement as an
“Event of Default”:

@ Any failure by the City to pay any amounts due to 62 SPRING STREET when the
same shall become due and payable;

(b) Any failure by the City to make deposits into Development Program Fund as and
when due;

(©) Any failure by the City or 62 SPRING STREET to observe and perform in all
material respects any covenant, condition, agreement or provision contained herein on the part of
the City or 62 SPRING STREET to be observed or performed, which failure is not cured within
thirty (30) days following written notice thereof;
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(d) If a decree or order of a court or agency or supervisory authority having
jurisdiction in the premises of 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 the City’s affairs shall have been entered against the City or
the City shall have consented to the appointment of a conservator or receiver or liquidator in any
such proceedings of or relating to the City 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 City
or the failure by the City to have an involuntary 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 City;

(e) If any secured lender of 62 SPRING STREET accelerates the indebtedness owed
to it;

()] If any written representation or warranty given to the City by 62 SPRING
STREET is knowingly incorrect or incomplete in any material respect, other than statements
made about or in agreements with the City that were later changed by mutual consent; and

(9) If 62 SPRING STREET fails to maintain adequate surety bonding during
construction at the levels and terms as may be required from time to time by the 62 SPRING
STREET’s secured lenders and/or 62 SPRING STREET allows mechanics’ liens to encumber
the Project for a period of more than sixty (60) days.

Section 5.2. Remedies on Default.

Subject to the provisions contained in Section 8.13, whenever any Event of Default
described in Section 5.1 hereof shall have occurred and be continuing, the nondefaulting party,
following the expiration of any applicable cure period, shall have all rights and remedies
available to it at law or in equity, including the rights and remedies available to a secured party
under the laws of the State of Maine, and may take whatever action as may be necessary or
desirable to collect the amount then due and thereafter to become due, to specifically enforce the
performance or observance of any obligations, agreements or covenants of the nondefaulting
party under this Agreement and any documents, instruments and agreements contemplated
hereby or to enforce any rights or remedies available hereunder. Further, the non-defaulting party
may elect to terminate this Agreement upon 30 days’ written notice to the defaulting party.

Section 5.3. Remedies Cumulative.

Subject to the provisions of Section 8.13 below concerning dispute resolution, no remedy herein
conferred upon or reserved to any 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 every
other 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 Events of Default to
insist upon the strict performance of any of the covenants and agreements herein set forth or to
exercise any rights or remedies 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
right to insist upon and to enforce, from time to time and as often as may be deemed expedient,
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by injunction or other appropriate legal or equitable remedy, strict compliance by the parties
hereto with all of the covenants and conditions hereof, or of the rights to exercise any such rights
or remedies, if such Events of Default be continued or repeated.

ARTICLE VI
EFFECTIVE DATE, TERM AND TERMINATION

Section 6.1. Effective Date and Term.

Notwithstanding any other provision of this Agreement, this Agreement is conditioned
upon receipt of the Commissioner’s unconditional approval of the City’s designation of the
District and adoption of the Development Program. Following execution and delivery of this
Agreement, the Agreement shall not be or become binding and enforceable until receipt of such
unconditional approval. Upon receipt of such approval, this Agreement shall remain in full force
from the Effective Date of the Development Program and shall expire June 30, 2037 or sooner
upon the payment of all amounts due to 62 SPRING STREET hereunder and the performance of
all obligations on the part of the City hereunder, unless even sooner terminated pursuant to
Section 3.4 or any other applicable provision of this Agreement.

The City may terminate this Agreement by delivering written notice of such termination
to 62 SPRING STREET in the event that 62 SPRING STREET does not receive a certificate of
occupancy for the project by June 30, 2020.

Section 6.2. Cancellation and Expiration of Term.

At the acceleration, termination or other expiration of this Agreement in accordance with
the provisions of this Agreement, the City and 62 SPRING STREET shall each execute and
deliver such documents and take or cause to be taken such actions as may be necessary to
evidence the termination of this Agreement.

ARTICLE VII
ASSIGNMENT AND PLEDGE OF 62 SPRING STREET'S INTEREST

Section 7.1. Pledge and/or Assignment.

The City hereby acknowledges that 62 SPRING STREET may pledge, assign and grant a
security interest in its right, title and interest in, to and under this Agreement as collateral for
financing by a bank or financial institution to 62 SPRING STREET for the Project, although no
obligation is hereby imposed on 62 SPRING STREET to make such assignment or pledge.
Recognizing this possibility, the City does hereby consent and agree to the pledge and
assignment of and the grant of a security interest in all 62 SPRING STREET’s right, title and
interest in, to and under this Agreement and in, and to the payments to be made to 62 SPRING
STREET hereunder, to third parties as collateral or security for indebtedness or otherwise, on
one or more occasions during the term hereof. The City agrees upon request to execute and
deliver any assignments, pledge agreements, consents or other confirmations required by the
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prospective pledgee or assignee or secured party, including without limitation recognition of the
pledgee or assignee or secured party as the holder of all right, title and interest herein and as the
payee of amounts due and payable hereunder and any and all such other documentation as shall
confirm to such pledgee or assignee or secured party the position of such assignee or pledgee or
secured party and the irrevocable and binding nature of this Agreement, and provide to the
pledgee or assignee such rights and/or remedies as the parties may reasonably deem necessary
for establishing, perfection and protection of its interest herein. 62 SPRING STREET shall be
responsible for the City’s necessary and reasonable costs of counsel with respect to any such
pledge or assignment.

Section 7.2. Transfer

Except as specified in Section 7.1 hereof, 62 SPRING STREET shall not transfer or
assign any portion of its rights in, to and under this Agreement without the prior written consent
of the City, which consent shall not be unreasonably withheld, conditioned or delayed.

ARTICLE VIII
MISCELLANEOUS

Section 8.1. Successors.

In the event of the dissolution, merger or consolidation of the City or 62 SPRING
STREET, the covenants, stipulations, promises and agreements set 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. Notwithstanding this
Subsection 8.1, unless the City affirmatively approves of such action, the City shall have the
unilateral right to terminate this Agreement upon the dissolution, merger or consolidation of 62
SPRING STREET, and if it exercises such right shall not be obligated to comply with this
Agreement thereafter.

Section 8.2. Parties-in-Interest.

Except as herein otherwise specifically provided, nothing in this Agreement expressed or
implied is intended or shall be construed to confer upon any person, firm or corporation other
than the City and 62 SPRING STREET 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 62 SPRING STREET.

Section 8.3. Severability.

In case any one or more of the provisions of this Agreement shall, for any reason, be held
to be illegal or invalid, such illegality or invalidity shall not affect any other provision of this
Agreement and this Agreement shall be construed and enforced as if such illegal or invalid
provision had not been contained herein.
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Section 8.4. 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 neither the City Council nor any official, officer, employee or agent of the City
shall be liable personally with respect to this Agreement or be subject to any personal liability or
accountability by reason hereof.

(b) No covenant, stipulation, obligation or agreement of 62 SPRING STREET
contained herein shall be deemed to be a covenant, stipulation or obligation of any present or
future officer, agent, servant or employee of 62 SPRING STREET in his or her individual
capacity, and no official, officer, employee or agent of 62 SPRING STREET shall be liable
personally with respect to this Agreement or be subject to any personal liability or accountability
by reason hereof.

Section 8.5. 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.

Section 8.6. Governing Law.

The laws of the State of Maine shall govern the construction and enforcement of this
Agreement.

Section 8.7. Condition; Amendments.

Notwithstanding anything to the contrary herein or otherwise, this Agreement shall be
given no force or effect unless and until the credit enhancement by and between the City and
Auburn Housing Development Corporation dated September 8, 2014 shall have been terminated
by the parties to such agreement. This Agreement is intended to supersede and fully replace the
September 8, 2014 credit enhancement agreement. This Agreement may be amended only with
the concurring written consent of both of the parties hereto.

Section 8.8. Integration.

This Agreement completely and fully supersedes all other prior or contemporaneous
understandings or agreements, both written and oral, between the City and 62 SPRING STREET
relating to the specific subject matter of this Agreement and the transactions contemplated
hereby.

Section 8.9. Dispute Resolution.

In the event of a dispute regarding this Agreement or the transactions contemplated by it,
the parties hereto will use all reasonable efforts to resolve the dispute on an amicable basis. If
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the dispute is not resolved on that basis within sixty (60) days after one party first brings the
dispute to the attention of the other party, then either party may refer the dispute for resolution by
one arbitrator mutually agreed to by the parties, and judgment on the award rendered by the
arbitrator may be entered in any Maine state court having jurisdiction. Any such arbitration will
take place in Auburn, Maine or such other location as mutually agre