WESTBROOK CITY COUNCIL
SPECIAL CITY COUNCIL MEETING AGENDA
MONDAY, OCTOBER 17, 2022 AT 7:00 PM
WESTBROOK PERFORMING ARTS CENTER
471 STROUDWATER ST.

MEETING INFORMATION
Remote Participation Option Available. This meeting will be offered as a hybrid meeting, accommodating both
in-person and remote attendance, in accordance with City Council's Remote Participation Policy. Visit
https://us02web.zoom.us/j/81700741385 to attend remotely. See attached document for additional
information, including how to join by phone.
Administration's Position Paper. See the attached document for an overview of the Administration's position
on the items listed on this agenda.

I.

LAND ACKNOWLEDGEMENT

II.

ROLL CALL

III.

PLEDGE OF ALLEGIANCE

IV.

APPROVAL OF MINUTES

V.

MAYOR'S MESSAGE
Proclamation - Friends of Libraries Week 2022

VI.

CITY COUNCIL MESSAGES

VII.

STUDENT REPRESENTATIVE UPDATE

VIII.

PUBLIC COMMENT

IX.

UNFINISHED BUSINESS

X.

ORDERS OF THE DAY (SECOND AND FINAL READING)
Order 2022-138

Authorizing Acceptance & Expenditure of Donation from Calpine for the
Westbrook Police Department's K-9 Program
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XI.

Order 2022-139

Authorizing Acceptance of Federal Forfeiture Funds by the Westbrook Police
Department

Order 2022-140

Authorizing Acceptance & Expenditure of Bulletproof Vest Partnership Grant

Order 2022-141

Authorizing Purchase of Ambulance Stretchers and Powerload Stretcher
System

Order 2022-142

Authorizing Fire Department Call Company Pay Scale Adjustment

Order 2022-143

Authorizing Purchase of Sidewalk Plow

Order 2022-144

Authorizing Purchase of Replacement Street Sweeper

Order 2022-145

Authorizing Purchase of Replacement Sewer Vacuum Truck

Order 2022-146

Authorizing Emergency Expenditure for Temporary Job Trailer Lease for Pride's
Corner Fire Station

Order 2022-147

Authorizing Second Amendment to #15 Waterstone Omnibus Municipal Tax
Increment Financing District and Development Program (Requires Public
Hearing on October 17, 2022)

Order 2022-148

Approving Amended and Restated Development Assessment Districts
Ordinance Related to #15 Waterstone Omnibus Tax Increment Financing
District (Requires Public Hearing on October 17, 2022)

Order 2022-149

Authorizing Amended and Restated Agreement with Dirigo Center
Development, LLC for Sewer Main Use

Order 2022-150

Authorizing Memorandum of Understanding with Dirigo Center Developers,
LLC Regarding Perpetual Easements

Order 2022-151

Authorizing Public Safety Payments Agreement with Dirigo Center Developers,
LLC

NEW BUSINESS
Resolves (One Reading Required)
Resolve 2022-13

Setting the Hours of Voter Registration & Polls for the November 8, 2022 State
& Municipal Election

Resolve 2022-14

Confirming Appointment of Kristina Yurko to the Westbrook Housing Authority
Board of Commissioners

Orders (One Reading Required)
Order 2022-152

Authorizing Westbrook Environmental Improvement Corporation Expenditure
for Town of Scarborough Property Tax Payment

Orders (Two Readings Required)
Order 2022-153

Authorizing Acceptance & Expenditure of a 2022 Bureau of Justice Assistance
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FY 22 Edward Byrne Memorial Justice Assistance Grant
Order 2022-154

Authorizing a Series of Temporary Construction & Permanent Sidewalk
Easements Relating to Saco Street & Eisenhower Drive Intersection Project

Order 2022-155

Authorizing Award of Bid for Diversity, Equity & Inclusion Consultant Services

XII.

PUBLIC COMMENT

XIII.

REFERRALS

XIV.

COMMITTEE REPORTS
Included below is the list of items previously referred to City Council Committees for review. These
items are included on the agenda for reference only, and to allow Committee Chairs to provide status
updates to the City Council.
Committee of the Whole
Residential Landlord Registration
Amending Land Use Ordinance to Expand Medical & Recreational Marijuana Businesses
Comprehensive Ethics Reform
Adopting Policy to Protect Employees' Access to Reproductive Healthcare Services
Facilities & Streets Committee
Austin Street Extension
Sidewalks & Traffic at Haskell Street
Condition of Westbrook Middle School Baseball Field
Public Safety Committee
Use of Force Policy Analysis

XV.

EXECUTIVE SESSION

XVI.

ADJOURNMENT
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REMOTE PARTICIPATION INSTRUCTIONS
This meeting will be offered as a hybrid meeting, accommodating both in-person and remote participation, in
accordance with City Council’s Remote Participation Policy. The physical meeting location is listed on this
meeting’s agenda. The remote participation option requires the use of the Zoom platform.
Where public comment and/or public hearings are listed on the agenda, members of the public attending
remotely will be provided with the opportunity to provide remote oral testimony. If you wish to speak during a
public hearing or public comment portion of the meeting, please use the “Raise Hand” function through Zoom
(or dial *9 on your phone).
Webinar ID: 817 0074 1385
To join from a PC, Mac, iPad, iPhone or Android device:
Please click this URL to join: https://us02web.zoom.us/j/81700741385
Or One tap mobile:
+13126266799,,81700741385# US (Chicago)
+16465588656,,81700741385# US (New York)
Or join by phone:
Dial(for higher quality, dial a number based on your current location):
US: +1 312 626 6799 or +1 646 558 8656 or +1 301 715 8592 or +1 346 248 7799 or +1 669 900 9128 or
+1 253 215 8782
International numbers available: https://us02web.zoom.us/u/kkBBkV3bg
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WESTBROOK CITY COUNCIL
REMOTE PARTICIPATION POLICY
Section 1. Purpose.
This policy is adopted pursuant to 1 M.R.S. §403-B to provide a written policy to govern the use of
remote means for public meetings by the Westbrook City Council. The purpose for conducting remote or
hybrid meetings is to facilitate the conduct of local government under emergency conditions or where
other factors prohibit the attendance of one or more members of the City Council and/or the general
public.
Section 2. Definitions.
City Council means Westbrook City Council, and meetings of the City Council shall include City Council
meetings, workshops, and City Council Committee meetings.
Hybrid meeting means a public proceeding, as defined in 1 M.R.S. § 402(2) conducted with some
meeting attendees in person/face-to-face at a designated physical location while connecting with other
meeting attendees by remote means.
Public meeting means a “public proceeding,” as that term is defined in 1 M.R.S. § 402(2), as may be
amended.
Remote means “remote methods” as defined in 1 M.R.S. § 403-B(1) and includes any form of audio and
visual conference technology, or audio conference technology, including teleconference,
videoconference, and voice over internet protocol, that facilitates interaction between the public and
Councilors. Remote means does not include text-only means such as email, text messages, or chat
functions.
Remote meeting means a public proceeding, as defined in 1 M.R.S. § 402(2), conducted solely by remote
means.
Section 3. Use of Remote Means for Public Meetings.
A. Types of Meetings and Participation Allowed.
1. Remote meetings of the City Council. Members of the City Council are expected to be
physically present for public meetings, except when the Mayor and Chair of the City
Council meeting determine the existence of an emergency or other urgent issue that
requires the City Council to conduct a remote meeting. The determination of such an
emergency or urgent issue shall be made as soon as practicable and notice of a meeting
being conducted solely by remote means shall be disseminated consistent with 1 M.R.S.
§ 406, as may be amended, and Subsection B of this Section.
2. Hybrid Meetings with Remote Participation by Individual City Councilors. Except for a
remote meeting being conducted consistent with Section 3(A)(1) of this Policy, City
Councilors are expected to be physically present for all public meetings except when
being physically present is not practicable for one or more Councilors. Circumstances
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under which physical presence for one or more Councilors is not practicable are limited
to:
i. Illness or other physical condition, or temporary absence from the City of
Westbrook that causes the Councilor to face significant difficulties travelling to
and attending the public meeting in person; or
ii. To provide a reasonable accommodation to a Councilor with a disability.
3. Members of the public shall have the opportunity to attend by remote means when one
or more members of the City Council participate by remote access. The City shall make
reasonable accommodations necessary to provide access to individuals with disabilities.
Except in the case of an emergency or urgent issue requiring the City Council to hold a
remote meeting, members of the public shall not be required to participate in a meeting
by remote methods.
B. Notice of Remote Meeting or Hybrid Meeting. Notice of a remote meeting or hybrid meeting
must be provided in accordance with 1 M.R.S. § 406 and applicable City ordinances, policies, and
practices, and shall inform members of the public how to contemporaneously:
1. Remotely view the video and audio of the meeting through internet streaming or other
means;
2. Provide remote oral testimony in a manner that allows Councilors and other meeting
participants to hear the testimony, whether through an internet link, a telephone
conference, or other means;
3. Obtain copies of packet materials; and
4. If a hybrid meeting, list the specific location of the public meeting site at which
members of the public may attend in person and where at least some of the Councilors
will be present in person.
C. Remote Meeting and Hybrid Meeting Requirements. Any remote meeting or hybrid meeting
must comply with the following:
1. The remote means used by the City Council must allow all members of the public
participating in the meeting to hear, or see and hear, all City Councilors and any other
speaker;
2. Each member of the City Council participating in the meeting must be able to hear and
speak to all other Councilors and must be heard by the members of the public attending
and observing the meeting during the meeting;
3. Any Councilor participating in a meeting by remote means shall be considered present
at the meeting for the purpose of determining compliance with the quorum and voting
requirements of the City Council;
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4. At the start of the meeting, the Chair of the meeting shall announce the names of any
Councilors participating by remote means and state the reason therefor, which reason
must be consistent with Section 3(A)(2) of this Policy;
5. For audio-only teleconferencing, each speaker should repeat his/her/their name before
making remarks;
6. All Councilors shall refrain from electronic communications regarding subjects
considered at the meeting during the meeting, except that Councilors may receive
electronic copies of materials otherwise made available at the meeting;
7. There should be a means for the remote means facilitator to be able to unmute and
identify each speaker, to organize and summarize chat/Q&A messages from the public,
and/or to read public comment into the record at the appropriate time during the
meeting;
8. All votes during the meeting shall be conducted by roll call (with each Councilor present
stating “yes” or “no” as each name is called) so that it is clear how each Councilor voted;
9. All remote and hybrid meetings shall be recorded by audio or video recording
technology, and the City Council shall make the recording of the meeting electronically
available for public access as soon as practicable after the meeting.
D. Disruptions and adjournment. If during the conduct of a remote or hybrid meeting, the meeting
is interrupted through disruptions or glitches in the technology, the meeting shall be
automatically recessed to restore communication. If the interruption cannot be resolved within
a reasonable period of time, the Chair of the meeting may adjourn the meeting.
E. Executive Sessions. To preserve the executive session privilege of any portion of a meeting
closed to the public, the Chair of the meeting should confirm with each attendee that no
unauthorized person is present or has access to any executive session being conducted via
remote means. There shall be no audio or visual recording of an executive session.
F. Remote means account. City of Westbrook accounts must be used for purposes of all remote
meetings and hybrid meetings conducted by the City Council. The use of private accounts to
host a remote or hybrid meeting is prohibited.
Section 4. Other City Boards and Committees.
Any City of Westbrook board, commission, or committee may adopt this Policy to comply with 1 M.R.S.
§ 403-B, with the name of the board being substituted for that of City Council. Any board adopting such
a remote and hybrid meeting policy under this section must, after hearing on the same, file written
notice of the vote with the City Clerk upon adoption.
Section 5. Compliance with Policy.

Page 7 of 238

This Policy is intended to be self-enforcing and is an expression of the standards of conduct expected by
the City for City Councilors and members of boards, commissions, and committees. The City Council
does not waive the right to address any violations in the manner it deems appropriate under the specific
circumstances.

Adopted:

September 13, 2021
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To:
From:
Date:
Subject:

Honorable City Council
Jerre R. Bryant, City Administrator
October 13, 2022
Position Paper for Special City Council Meeting on October 17, 2022

ORDERS OF THE DAY
2022-138
This authorizes the acceptance and expenditure of a $7,000 donation from Calpine
(Westbrook Energy Center) in support of the replacement of a vehicle for the Police
Department’s K-9 program. This purchase is included in the 2023 CIP budget, with
$65,000 funded through the asset forfeiture account and the remaining $7,000 funded
through this donation. Acceptance and expenditure authorization of this donation is
supported by the Administration, was given first reading on October 3, 2022 and is in
order for final City Council action.
2022-139

This authorizes the acceptance of $7,596.56 in Federal Asset Forfeiture Funds through the
United States Attorney’s Office and Bureau of Alcohol, Tobacco and Firearms. These funds
must be used to supplement and not supplant resources for the Westbrook Police
Department. This acceptance is supported by the Administration, was given first reading
on October 3, 2022 and is in order for final City Council action.

2022-140

This authorizes the acceptance and expenditure of $6,172.50 in Bulletproof Vest
Partnership Grant funds for replacement body armor for the Westbrook Police
Department. This grant source funds half of the department’s expenditures on body
armor purchases. This acceptance and expenditure authorization of grant funds is
supported by the Administration, was given first reading on October 3, 2022 and is in
order for final City Council action.

2022-141

This authorizes the replacement of four (4) stretchers for our rescue units with Stryker
Stretchers Power Load Systems from Greenwood Emergency Vehicles, North Attleboro,
Massachusetts at a total purchase price of $238,760.16. The stretchers being replaced
are Stryker systems, are over fifteen years old and no longer eligible for service contracts.
Based on performance and longevity, we are staying with the Stryker product. We are
adding a power load option for each ambulance, a mechanical system that supports the
loading and removal of stretchers to and from the rescue units. This significantly reduces
the risk of injury to providers when transferring loaded stretchers in and out of the rescue
vehicles. Greenwood Emergency Vehicles is the authorized dealer for Stryker products
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throughout the region. This purchase is funded in the FY23 Capital Improvement
Program, is supported by the Administration, was given first reading on October 3, 2022
and is in order for final City Council action.
2022-142

This authorizes the attached pay scale for Call Company Firefighters in order to establish
pay consistency by job classification for all Westbrook firefighters, regardless of their
employment classification. With the recent approval of a new collective bargaining
agreement, which now covers both full-time and per diem firefighters, this action brings
the Call-Firefighters to comparable pay rates. This not only establishes equity within the
department, but it also makes our call-firefighter rates much more competitive in the
labor market, strengthening our recruitment and retention capabilities. Historically, callfirefighters were the backbone of our firefighting force in Westbrook. The city has
struggled over the past decade to maintain this valuable public safety resource. While
social and economic changes, combined with increased training mandates, have made it
difficult for individuals to make this part-time commitment, low and inequitable
compensation levels have also been a significant factor. Through the concerted efforts of
the Fire Department Administration and the recruitment efforts of the Call Company
Lieutenant, this workforce has begun to rebound. Equitable compensation should further
strengthen this resurgence. Authorization of the call-firefighter pay scale is supported by
the Administration, was given first reading on October 3, 2022 and is in order for final City
Council action.

2022-143

This authorizes the purchase of a new sidewalk tractor, plow, salt spreader, sweeper, and
flail mower from H.P. Fairfield of Skowhegan through the HGACBuy cooperative
purchasing agency for a Trackless MT-7, at a competitively bid purchase price of
$196,877.15 for tractor and attachments. This cooperative purchasing option is provided
for under the city’s purchasing ordinance and Director Eric Dudley and the Public Services
Department leadership team should be commended for pursuing this cooperative
procurement approach to obtain the best possible pricing for the city. This purchase is
funded in the FY23 Capital Improvement Program, is supported by the Administration,
was given first reading on October 3, 2022 and is in order for final City
Council action.

2022-144

This authorizes the purchase of a replacement street sweeper from C.N. Wood of
Westbrook through the Sourcewell purchasing cooperative for a new Elgin Broom Badger
at a bid price of $275,000 with a trade-in allowance of $15,000 for the 2008 Pelican
sweeper it is replacing, for a net purchase price of $260,000. This purchase is funded in
the FY23 Capital Improvement Program, is supported by the Administration, was given
first reading on October 3, 2022 and is in order for final City Council action.

2022-145

This authorizes the purchase of a replacement Sewer Vactor truck from C.N. Wood of
Westbrook through the Sourcewell purchasing cooperative for a new Sewer Vactor truck
at a bid price of $553,205 with a trade-in allowance of $75,000 for the 2013 Vactor truck
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it is replacing for a net purchase price of $478,205. This purchase is funded in the FY23
Capital Improvement Program, will be paid for out of the Sewer User Fund, is supported
by the Administration, was given first reading on October 3, 2022 and is in order for final
City Council action.
2022-146

This is City Council Confirmation of an emergency lease of a 10’x50’ job trailer from
Williams Scotsman, Inc. of Auburn at a cost of $9,599.87 (for 6-months) to provide
temporary living quarters for rescue crew who are unable to use their permanent
quarters due to building structural issues. The rescue unit and staff were temporarily
relocated to the Public Safety Building, which lengthened the response time on medical
calls requiring emergency transport in the northern portion of the city. Response times
for just medical services were not impacted as the Engine and paramedic level staff
remained at Station 3 as they are housed in an unimpacted area of the building. This
confirmation of an emergency expenditure is supported by the Administration, was given
first reading on October 3, 2022 and is in order for final City Council action.

2022-147

This is a Public Hearing on the second amendment to #15 Waterstone Omnibus Municipal
Tax Increment Financing District and Development Program. The amendment to the
Development Program for the Waterstone (Rock Row) TIF District authorizes the City to
enter into an amended credit enhancement agreement with the Developer (Dirigo Center
Developers, LLC) for a reimbursement percentage of up to 80% over the remaining term
of the District. The actual percentage of reimbursement varies each year, 50% for the
fiscal year ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years ending
June 30, 2037 – 2049. The first amendment to the Development Program for this TIF
District authorized the City to enter into an amended credit enhancement agreement
with the Developer for a reimbursement percentage up to 60%. That CEA was not
executed pending the issuance of additional bonds by the Developer and the increased
percentage of reimbursement now requested is intended to support the debt service on
those bonds. This amendment also includes two new project costs recently authorized by
statute and updated tax revenue projections related to the Rock Row development. These
changes were previously reviewed with the City Council, are supported by the
Administration, was given first reading on October 3 2022 and, following the public
hearing, are in order for final City Council action.

2022-148

This a Public Hearing on the repeal and replacement of Chapter 140, Development
Assessment Districts in the Westbrook Code of Ordinances. The City adopted the
Development Assessment Districts Ordinance in 2018. This District authorizes the City to
assess a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only the
Rock Row development, which consists of five parcels totaling 64.82 acres. The City will
only assess this tax as needed to support the debt service on the bonds issued for the
Rock Row project to the extent the reimbursement of TIF revenue under the CEA is not
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sufficient in any year. This updated Development Assessment Districts Ordinance includes
a revised Assessment Report that reflects the bonds previously issued by the Developer
in 2019 and the additional bonds expected to be issued, which serve as the basis for
calculating the maximum possible special assessment in any year of the District. In
connection with the bond closing, a notice of the designation of this district will be
recorded in the Cumberland County Registry of Deeds. This repeal and replacement of
Chapter 140 is supported by the Administration, was given first reading on October 3,
2022 and, following the public hearing, is in order for final City Council action.
2022-149

The City entered into an agreement for sewer main use with Dirigo Center Developers,
LLC on December 14, 2021. This agreement enables Dirigo to make improvements to the
City’s sewer mains and related infrastructure in connection with the construction of a
sewer lift station that will provide service to the Rock Row project. The original agreement
required Dirigo to warranty the improvements for a period of one year, after which the
City would take ownership of the sewer mains, lift station and related infrastructure.
Under the amended agreement, the City would take ownership of the sewer mains, lift
station and related infrastructure following completion of construction and Dirigo would
still provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer. This
amendment is supported by the Administration, was given first reading on October 3,
2022 and is in order for final City Council action.

2022-150

This MOU states that Dirigo intends to construct certain trails within the Rock Row project
and will grant to the City a perpetual easement on those trails, which will allow the public
to make use of these trails in perpetuity and will enable the City to make connections to
its growing public trail network. This Memorandum of Understanding is supported by the
Administration, was given first reading on October 3, 2022 and is in order for final City
Council action.

2022-151

In anticipation of the unique public safety needs of the Rock Row development and the
eventual designation of the area as an entertainment district, this agreement commits
Dirigo to making specified annual payments to the City for a period of 25 years. These
payments will be applied by the City to public safety costs as made necessary by the
development, or to other City services as needed if such amounts exceed the public safety
costs. This agreement is supported by the Administration, was given first reading on
October 3, 2022 and is in order for final City Council action.

NEW BUSINESS
Resolves (One Reading Required)
2022-13
This sets the hours for voter registration and the polls for the November 8, 2022 election,
as recommended by the City Clerk. This item is in order for final City Council action.
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2022-14

This confirms the appointment of Kristina Yurko to the Westbrook Housing Authority
Board of Commissioners for a term of five (5) years. This item is in order for final City
Council action.

Orders (One Reading Required)
2022-152

This authorizes the payment of property taxes in the annual amount of $369.36 to the
Town of Scarborough for land located in that community which was acquired by the
Westbrook Environmental Improvement Corporation (WEIC) for the intended purpose of
developing a wet land bank. Those plans never materialized, and the city is currently in
discussion with abutting property owner EcoMaine regarding their interest in this parcel,
which has no viable municipal uses by the city. This tax payment is funded in the WEIC
budget, is supported by the Administration and is in order for final City Council action.

Orders (Two Readings Required)
2022-153

This authorizes the acceptance and expenditure of $13,245 in funds from the FY 22
Eduard Byrne Memorial Justice Assistance Grant to the Westbrook Police Department for
the purchase of four (4) IPAD tablets and accessories and nine (9) rifles, all for use by the
Police Department. This grant acceptance and expenditure authorizations is supported
by the Administration and is in order for First reading.

2022-154

This authorizes the acceptance of the following easements deeds made necessary by the
reconstruction of the intersection of Eisenhower Drive and Saco Street:
1. A temporary construction and permanent sidewalk and sign/pole easement from
Herbert E. Howard and Betty J. Howard at 355 Saco Street;
2. A temporary construction and permanent sidewalk easement from Stroudwater
Heights Condominium Association at 345 Saco Street; and
3. A temporary construction easement from Idexx Laboratories, Inc. at a vacant
parcel located at the intersection of Eisenhower Drive and Saco Street.
These easement deeds have been prepared by the city’s legal counsel, are recommended
for acceptance by the Administration and are in order for first reading.

2022-155

This authorizes an award of bid for diversity, equity and inclusion consulting services to
advise and assist the recently hired DEI Administrator, Director of Human Resources and
a DEI Task Force (to be established) in their review, development and implementation of
DEI supportive policies and practices of the city. This will include education, awareness
and training of leadership and staff to guide the integration of DEI principles and values
into the culture and operations of the municipal organization. Engaging this experience
and expertise will greatly accelerate the quality, timeliness and effectiveness of this
initiative. Attached is a more detail description, prepared by staff, of the need and
benefits that will be achieved by engaging this support, experience and expertise in the
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early stages of developing and implementing a DEI program. This award of bid is
supported by the Administration and is in order for first reading.
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-138
Authorizing Acceptance & Expenditure of Donation from Calpine for the Westbrook
Police Department's K-9 Program
That the Westbrook City Council hereby authorizes the acceptance and expenditure of a
donation in the amount of $7,000 from Calpine Corporation to be used toward the purchase and
upfit of a new K-9 vehicle.
Funds to be deposited into revenue line 40001000-41921-C2313
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Acceptance & Expenditure of Donation from Calpine for the
Westbrook Police Department's K-9 Program
REQUESTED BY:

Sean Lally

DATE:

10/17/2022

SUMMARY:
This is a request to accept and expend a donation in the total amount of $7000.00 from Calpine
Corporation to be applied to the purchase of a new K-9 vehicle previously approved in the FY23
CIP.

Page 17 of 238

Page 18 of 238

CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-139
Authorizing Acceptance of Federal Forfeiture Funds by the Westbrook Police Department
That the Westbrook City Council hereby authorizes the Police Department to accept a total of
$7,596.56 in federal forfeiture funds as determined by the United States Attorney's Office and
the Bureau of Alcohol Tobacco and Firearms due to a substantial contribution to the
investigation in the case United States vs. Sean Mulkern.
Funds to be deposited into the revenue line 21002110-49000-02115
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Acceptance of Federal Forfeiture Funds by the Westbrook
Police Department
REQUESTED BY:

Sean Lally

DATE:

10/17/2022

SUMMARY:
This is a request to accept a total of $7,596.56 in Federal Forfeiture Funds. The United States
Attorney's Office has authorized the transfer of these funds to the Westbrook Police Department
based on the substantial contribution made by the Department in the United States vs. Sean
Mulkern criminal case. Expenditure of these funds is reported to the city council on a quarterly
basis.
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ESHARE - SHARING DISTRIBUTION REPORT
ME0030800 City Of Westbrook Police Department
Transactions from 09/01/2022 to 09/13/2022
Report Generated on 09/13/2022
Transaction Type
Cash Distribution

Asset ID
19-ATF-018349

Asset Description
$13,813.00 U.S. Currency

Forfeiture Type
Criminal

Decision Type
Cash/Proceeds

Transaction Date
09/12/2022

Transaction Amount
$7,596.56
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-140
Authorizing Acceptance & Expenditure of Bulletproof Vest Partnership Grant
That the Westbrook City Council hereby authorizes the acceptance and expenditure of a
Bulletproof Vest Partnership Grant in the amount of $6,172.50 to be applied toward the
purchase of bulletproof vests for Police Officers.
Grant funds to be credited to revenue line 22002110-43100-02210
Expenditure to be deducted from expense line 22002110-59000-02210
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Acceptance & Expenditure of Bulletproof Vest Partnership
Grant
REQUESTED BY:

Steve Goldberg

DATE:

10/17/2022

SUMMARY:
The Westbrook Police Department has applied for and been awarded a Bulletproof Vest
Partnership Grant in the amount of $6,172.50 through the United States Department of Justice.
This grant will reimburse the City for 50% of the costs of bulletproof vests for police officers.
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-141
Authorizing Purchase of Ambulance Stretchers and Powerload Stretcher System
That the Westbrook City Council hereby authorizes the purchase of four (4) Powerload
Stretcher Systems from Greenwood Emergency Vehicles of North Attleboro, MA at the total cost
of $238,760.16.
Funds available in budget line40001000-58900-C2316.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Purchase of Ambulance Stretchers and Powerload Stretcher
System
REQUESTED BY:

Steve Sloan

DATE:

10/17/2022

SUMMARY:
The Fire Department is requesting authorization to purchase 4 Stryker Stretchers Power Load
Systems from Greenwood Emergency Vehicles of North Attleboro, MA. Greenwood is the local
authorized dealer for Stryker and is the vendor currency building the department's new
ambulances.
The department has attempted several grants to cover the cost of this system. However, we
have been unsuccessful in our attempts. As a result, the department was able to include this
purchase in our FY22-23 CIP request to the Mayor's office and funding was included in the
City's CIP program.
This purchase will replace all of the existing ambulance stretchers, which are now over 15 years
old and no longer covered under a service contract. In addition, we will be adding a power load
system to each ambulance. The power load system is a mechanical system that supports the
stretcher as it is being removed and loaded into the ambulance and essentially eliminates the
lifting of the stretcher. On each medical call, our providers are required to lift the stretcher
approximately 6 times. This results in our providers lifting the stretchers over 12,000 times per
year, resulting in a very high potential for injuries.
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Page:

SRO Invoice

Number:

8365365

Date:

8/3/2022

Salesperson:
Customer:
Sold To

1

224
4281

Ship To
Westbrook

Westbrook Fire and Rescue
570 Main Street
Westbrook, ME 04092
Customer P.O.

SRO
65365 65366

Operation
60
70

Westbrook Fire and Rescue
570 Main Street
Westbrook, ME 04092
SRO Type
NT

Description
Extra Billings

Description
MTS Power-Load - includes floor plates
PowerPro2, high configuration

80
(6) Year ProCare Power-Load Preventive Service
90
(5) Year ProCare PowerPro2 Preventive Service

Terms
COD

Price

Qty

Amount
4
4
4
4

Subtotal

$238,760.16

Freight

0.00

SRO# 65365 65366 63413

Sales Tax

0.00

Contact: Chief Stephen Sloan

Trade Allowance
Payment/Credit Amount
Balance

0.00
0.00
$238,760.16
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Sales Department: 508.695.7138
Sales Fax: 508.699.6842

August 2, 2022

CHANGE ORDER
SRO 63413 | SO# H20783
SRO 65365 | SO# H20784
SRO 65366 | SO# H20785
Misc. for 4th qty. purchased

Chief Steven Sloan
Westbrook Fire Rescue Department
570 Main Street
Westbrook, ME 04090
Dear Chief Sloan;

The following are changes to your new truck orders;
➢ Supply/ship direct to department Stryker items for above trucks on order
o
o
o
o

Qty. (4) MTS Power-Load – includes floor plates
Qty. (4) PowerPro2, high configuration
(6) year, Qty. (4) ProCare Power-LOAD Preventive Service
(5) year, Qty. (4) ProCare PowerPro2 Preventative Service

Total charge to customer

$ 238,760.16

Includes S&H dropped shipped to Westbrook ME

Please sign below, authorizing this change, and fax a copy of this letter to us. (You may fax a signed
copy back attn: Lorna @ 508.699.6842 – or email a signed scanned copy to:
lmarcoux@greenwoodev.com ) Your prompt approval is requested. Thank you for your attention to
this matter.
Sincerely,
Lorna R. Marcoux
Lorna R. Marcoux
Director of Sales & Marketing

_________________________ Date _________
Approved: Chief Steven Sloan
Westbrook Fire Rescue Department
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-142
Authorizing Fire Department Call Company Pay Scale Adjustment
That the Westbrook City Council hereby authorizes an adjustment to the Fire Department Call
Company pay scale as outlined in the attached exhibit.
Funds available in budget line 10002210-51130.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Fire Department Call Company Pay Scale Adjustment
REQUESTED BY:

Steve Sloan

DATE:

10/17/2022

SUMMARY:
Proposed is the updated pay scale for the Call Company. This proposed pay scale is the same
scale that is used for the full-time and per-diem employees. This will allow the department to
have 1 pay scale for all employees, regardless of employment classification.
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Call Company Wage Scale
Effective 10/1/2022

Unlicensed/Fire Police
Firefighter Basic
Firefighter Advanced
Firefighter Paramedic

Base
$19.14
$20.15
$21.15
$24.63

1 year
$19.61
$20.65
$21.68
$25.12

2 Years
$20.10
$21.17
$22.78
$26.14

4 years
$20.61
$21.70
$22.78
$26.14

7 Years
$21.12
$22.24
$23.35
$26.66

10 Years
$21.65
$22.80
$23.93
$27.19

13 Year
$22.19
$23.37
$24.53
$27.74

16 Year
$22.75
$23.95
$25.14
$28.29

19 Years 22 Years 25 Years
$23.31
$23.90
$24.49
$24.55
$25.16
$25.79
$25.77
$26.41
$27.07
$28.86
$29.44
$30.02

Lieutenant + $2.50
Captain + $4.00
Deputy Chief + $5.00
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-143
Authorizing Purchase of Sidewalk Plow
That the Westbrook City Council hereby authorizes the purchase of a sidewalk tractor with plow,
salt spreader, sweeper, and flail mower from H. P. Fairfield of Skowhegan, ME, utilizing
HGACBuy cooperative purchasing agency for a new Trackless MT-7 at a bid price of
$196,877.15.
Funds available in budget line 40001000-58900-C2307.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Purchase of Sidewalk Plow
REQUESTED BY:

Eric Dudley

DATE:

10/17/2022

SUMMARY:
The Department of Engineering and Public Services requests authorization to purchase a new
sidewalk tractor, plow, salt spreader, sweeper, and flail mower from H.P. Fairfield of
Skowhegan, ME for the amount of $196,877.15.
The Department is utilizing cooperative purchasing through HGACBuy, a County purchasing
agency in Houston-Galveston, TX. The pricing has been competitively bid through HGACBuy.
The specific unit is a Trackless MT-7 unit which matches the rest of our fleet. After evaluating
competitive equipment and previously owning other brands, we believe the Trackless is by far
the best value on the market. Normally, we would purchase a ribbon snow blower with a new
unit but are instead spec'ing a new articulating flail mower. We currently have a surplus ribbon
blower that will fit this unit so we are utilizing the cost savings to purchase the mower
attachment. We have not had an articulating flail mower for over a decade which makes
roadside mowing on the backside of ditches and behind guardrails difficult to impossible. The
addition of the mower will greatly enhance our roadside mowing program.
This purchase is part of the adopted 2023 Capital Improvement Program. Funds are available in
Account C2307.
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-144
Authorizing Purchase of Replacement Street Sweeper
That the Westbrook City Council hereby authorizes the purchase of a replacement street
sweeper from C.N. Wood Enviro, LLC of Westbrook, ME, utilizing Sourcewell purchasing
cooperative for a new Elgin Broom Badger at a bid price of$275,000, less the $15,000 trade
credit for a 2008 Pelican sweeper, for a net purchase price of $260,000.
Funds available in budget line 40001000-58900-C2309

First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Purchase of Replacement Street Sweeper
REQUESTED BY:

Eric Dudley

DATE:

10/17/2022

SUMMARY:
The Department of Engineering and Public Services requests authorization to purchase a
replacement street sweeper from C.N. Wood of Westbrook, ME for the amount of $260,000.
This new Elgin Broom Badger will replace a 2008 Pelican sweeper and matches the other
sweeper in the fleet. Public Services staff found the Broom Badger to be an excellent, reliable
tool and recommends the purchase of a second unit.
The Department is utilizing Sourcewell contract pricing, which is a purchasing cooperative that
we have used with great success on multiple pieces of equipment. The Elgin contract through
Sourcewell has been competively bid, saving us significant time and effort in getting low prices
on the equipment we need to maintain services.
This replacement is part of the adopted 2023 Capital Improvement Program. Funds are
available in Account 40001000-58900-C2309
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-145
Authorizing Purchase of Replacement Sewer Vacuum Truck
That the Westbrook City Council hereby authorizes the purchase of a replacement sewer
vacuum truck from C.N. Wood Enviro, LLC of Westbrook, ME, utilizing Sourcewell contract
pricing for a Vactor truck at a bid price of $478,205.
Funds available in 40003000-58900-B2301
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Purchase of Replacement Sewer Vacuum Truck
REQUESTED BY:

Eric Dudley

DATE:

10/17/2022

SUMMARY:
The Department of Engineering and Public Services requests authorization to contract with C.N.
Wood of Westbrook, ME for the amount of $478,205 for the replacement of the 2013 Vactor
truck with a new Vactor truck. Sourcewell contract pricing was used for determining the
purchase price. Sourcewell is a purchasing cooperative based in Minnesota which competitively
bids for goods and services for public entities.This piece of equipment is crucial to maintenance
and operations of our wastewater collection system. It provides for cleaning of our sewer mains
to avoid sanitary sewer flows and/or backups into private properties. Regular cleaning keeps the
City in compliance with our operating permits and state law and reduced insurance claims. The
truck and crew clean between 100,000 to 125,000 linear feet of sewer main per year.
This replacement is part of the adopted 2023 Capital Improvement Program. Funds are
available in Account 40003000-58900-B2301
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Presents a Proposal Summary
of the

2112i
Combination Single Engine Dual Stage Sewer Cleaner with Hydrostatic Driven Vacuum System Mounted on a
Heavy-Duty Truck Chassis
for

Town of Westbrook
September 15, 2022

Quote Number: 2020-36106

1 of 5
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PRODUCT DESCRIPTION
· 2100i with Single Engine Dual Stage Fan, 12 Yard Debris Body, 1500 Gallons of Fresh Water
STANDARD FEATURES
· 24" x 26" x 69" Curb Side Aluminum Toolbox
· Aluminum Fenders
· Mud Flaps
· Electric/Hydraulic Four Way Boom
· Color Coded Sealed Electrical System
· Intuitouch Electronic Package
· Double Acting Dump Hoist Cylinder
· Handgun Assembly w/35' x 1/2" Hose w/Quick Disconnects
· 3" Y-Strainer at Water Pump Inlet
· Ex-Ten Steel Cylindrical Debris Tank
· Flexible Hose Guide
· (3) Nozzles with Carbide Inserts w/Rack
· Suction Tube Storage - 4 Pipe
· 1" Nozzle Pipe
· 10' Leader Hose
· Flat Rear Door w/Hydraulic Locks
· Dual Stainless-Steel Float Shut Off
· Debris Body Vacuum Relief System
· Debris Deflector Plate
· 60" Dump Height
· Additional Water Tank Sight Gauge
· Liquid Float Level Indicator
· Boom Transport Post Storage
· Boom Out of Position Indicator/Alarm
· Body Out of Position Indicator/Alarm
· 3" Y-Strainer @ Water Pump
· Performance Package
· 1" Water Relief Valve
· Midship Handgun Coupling
· Side Mounted Water Pump
· Hose Wind Guide (Dual Roller)
· Hose Reel Manual Hyd. Extend/Retract
· Hose Reel Chain Cover (Full)
· Hydraulic Extending 15", Rotating Hose Reel, 1" x 800' Capacity
· Tachometer & Hourmeter/Blower
· Circuit Breakers
· LED Lights. Clearance, Back-Up, Stop, Tail & Turn
· Tow Hooks, Front and Rear
· Electronic Back-Up Alarm
· Hydraulic Tank Shutoff Valves
· Module Paint, Dupont Imron Elite - Sanded Primer Base
· 7" Vacuum Pipe Package
· Emergency Flare Kit
· Fire Extinguisher 5 Lbs.
· Subframe Mounted, 2-Pipe Rack, 7"
· Low Water Alarm with Water Pump Flow Indicator
· Joystick Boom Control
· Rodder System Accumulator- Jack Hammer on/off control w/ manual valve
· Digital Hose Footage Counter
· Water Pump Hour Meter
· PTO Hour Meter

Quote Number: 2020-36106

2 of 5
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· Hydraulic Oil Temp Alarm
· Digital Water Pressure Gauge
· Vactor Standard Manual and USB Version - 1 + Dealer
ADDITIONAL FEATURES
· 180 deg. 10' x 15' Rapid Deployment Boom
· Heavy Duty RDB Hose
· RDB Washout Coupling
· 80 GPM Variable Flow Water System
· 2500 PSI Water Pressure
· 1" x 600' Piranha Sewer Hose, 2500 PSI
· Debris Body Washout
· 6" Knife Valve w/Cam-Loc, Rear Door, 3:00 Position
· 6" Rear Door Knife Valve w/ Camloc w/Port, 6:00 position
· Standpipe and Screen for 6:00 Port
· Centrifugal Separators (Cyclones)
· Folding Pipe Rack, Curbside, 7" Pipe
· Folding Pipe Rack, Streetside, 7" Pipe
· Folding Pipe Rack, Rear Door, 7" Pipe
· Rear Door Splash Shield
· Lube Manifold
· Plastic Lube Chart
· Air Purge
· Bellypack Wireless Controls with hose reel controls, 2-way communications, and LCD Display
· Rotatable Boom Inlet Hose
· Anti Splash Valve, Body Inlet
· Cold Weather Recirculator, PTO Driven, 25 GPM
· Handgun Couplers, Front and Rear
· Hose Wind Guide (Dual Roller), Auto, Non-Indexing
· Fan Flushout System
· Rodder Hose Pinch Roller
· High Pressure Hose Reel
· Front Hose Reel Tool Storage
· Rodder Pump Drain Valves
· Rear Directional Control, LED Split Arrowboard
· Corded, Hand Light w/Bumper Plug
· Additional Corded Handlight Connector, Rear
· 14 Lighting Package, 14 Federal Signal Strobe Lights, LED
· LED Mid-Ship Turn Signals
· Worklights (2), LED, Boom
· Worklights (2), LED, Rear Door
· Worklight, LED, Operators Station
· Worklight, LED, Hose Reel Manhole
· Worklight, LED, Curb Side
· Worklight, LED, Street Side
· Toolbox, Front Bumper Mounted, 16 x 12 x 18 w/(2) LED Side Markers
· Toolbox, Behind Cab
· Toolbox, Driver Side Chassis Frame, 24w x 24h x 24d
· Toolbox, Driver Side Subframe, 60w x 20h x 12d
· (4) Long Handle Tool Storage Locations Behind Cab
· Camera System, Front and Rear
· Safety Cone Storage Rack - Post Style
· Digital Water Level Indicator
· Digital Debris Body Level Indicator
· (2) 3" Y-Strainer Screen
· 1/2" Handgun Hose Assembly - 10ft

Quote Number: 2020-36106
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· (1) Flexible Hose Guide
· (1) 7" x 60" Vacuum Pipe Weldment
· (1) 7" x 48" Vacuum Pipe Weldment
· (1) 7" x 8" Flanged Transition Adapter
· (1) 7" x 78" Higbee Catch Basin Nozzle
· 1 Printed Full Vactor Manual
· Vactor Standard Manual and USB Version – 1
Chassis Source – Freightliner and Western Star of Maine – Freightliner 114SD
Module Paint Match Cab - No
Module Paint Color - Blue
Module Paint Color Code - N4636H Vactor Demo Blue
Cab Color - White
Cab Color Code - L0006EY WHITE
Door Stripe Color - None
Chassis Axle - Tandem
Vactor Module:
Freightliner 114SD Chassis:
Sub-Total:
Trade Allowance – 2013 Vactor 2110:
Total:

$407,950.00
$145,255.00
$553,205.00
$75,000.00
$478,205.00

Due to current market conditions and on-going supply chain issues, pricing is subject to change.
Above pricing is valid for 30 days.

Thank you for considering C.N. Wood Enviro, LLC for your equipment needs.

Quote Number: 2020-36106

4 of 5
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LIMITED WARRANTY
Limited Warranty. Each machine manufactured by VACTOR MANUFACTURING (or, "the Company") is warranted against defects in
material and workmanship for a period of 12 months, provided the machine is used in a normal and reasonable manner and in accordance
with all operating, maintenance and safety instructions. In addition, certain machines and components of certain machines have extended
warranties as set forth below. If sold to an end user, the applicable warranty period commences from the date of delivery to the end user. If
used for rental purposes, the applicable warranty period commences from the date the machine is first made available for rental by the
Company or its representative. This limited warranty may be enforced by any subsequent transferee during the warranty period. This
limited warranty is the sole and exclusive warranty given by the Company.

STANDARD EXTENDED WARRANTIES (Total Warranty Duration)
2100 Series, HXX Series and Jetters
10 years against water tank leakage due to corrosion. Nonmetallic water tanks
are covered for 5 yrs. against any factory defect in material or workmanship.
2100 Series, HXX Series and Guzzler only
5 years against leakage of debris tank, centrifugal compressor or housing due to
rust-through.
2100 Series and Jetters
2 years - Vactor Rodder Pump
Exclusive Remedy. Should any warranted product fail during the warranty period, the Company will cause to be repaired or replaced, as
the Company may elect, any part or parts of such machine that the Company's examination discloses to be defective in material or factory
workmanship. Repairs or replacements are to be made at the selling Company's authorized dealer's or distributor's location or at other
locations approved by the Company. In lieu of repair or replacement, the Company may elect, at its sole discretion, to refund the purchase
price of any product deemed defective. The foregoing remedies shall be the sole and exclusive remedies of any party making a valid
warranty claim.
This Limited Warranty shall not apply to (and the Company shall not be responsible for):
1. Major components or trade accessories that have a separate warranty from their original manufacturer, such as, but not limited to, trucks
and truck chassis, engines, hydraulic pumps and motors, tires and batteries.
2. Normal adjustments and maintenance services.
3. Normal wear parts such as, but not limited to, oils, fluids, vacuum hose, light bulbs, fuses and gaskets.
4. Failures resulting from the machine being operated in a manner or for a purpose not recommended or not in accordance with operating,
maintenance or safety instructions provided by the Company.
5. Repairs, modifications or alterations without the express written consent of the Company, which in the Company's sole judgment, have
adversely affected the machine's stability, operation or reliability as originally designed and manufactured.
6. Items subject to misuse, negligence, accident or improper maintenance.
*NOTE* The use in the product of any part other than parts approved by the Company may invalidate this warranty. The Company
reserves the right to determine, in its sole discretion, if the use of non-approved parts operates to invalidate the warranty. Nothing
contained in this warranty shall make the Company liable for loss, injury, or damage of any kind to any person or entity resulting from any
defect or failure in the machine.
THIS WARRANTY SHALL BE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, AND TO THE EXTENT
PERMITTED, CONFERRED BY STATUTE, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, OR ANY WARRANTY AGAINST FAILURE OF ITS
ESSTENTIAL PURPOSE, ALL OF WHICH ARE DISCLAIMED.
This warranty is in lieu of all other obligations or liabilities, contractual and otherwise, on the part of the Company. For the avoidance of
doubt, the Company shall not be liable for any indirect, special, incidental or consequential damages, including, but not limited to, loss of
use or lost profits. The Company makes no representation that the machine has the capacity to perform any functions other than as
contained in the Company's written literature, catalogs or specifications accompanying delivery of the machine. No person or affiliated
company representative is authorized to alter the terms of this warranty, to give any other warranties or to assume any other liability on
behalf of the Company in connection with the sale, servicing or repair of any machine manufactured by the Company. Any legal action
based hereon must be commenced within eighteen (18) months of the event or facts giving rise to such action.
The Company reserves the right to make design changes or improvements in its products without imposing any obligation upon itself to
change or improve previously manufactured products.
VACTOR MANUFACTURING
1621 S. Illinois Street
Streator, IL 61364

QuoteNumber:2020-36106
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-146
Authorizing Emergency Expenditure for Temporary Job Trailer Lease for Pride's Corner
Fire Station
That the Westbrook City Council hereby authorizes the Mayor, or his designee, to enter into a
six-month lease agreement with Williams Scotsman, Inc. of Auburn, ME for a temporary office
trailer to be used at Pride's Corner Fire Station at a total cost of $9,599.87, as outlined in the
attached exhibit.
Funds available in budget line 10003100-54330
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Emergency Expenditure for Temporary Job Trailer Lease for
Pride's Corner Fire Station
REQUESTED BY:

Eric Dudley

DATE:

10/17/2022

SUMMARY:
The Department of Engineering and Public Services requests authorization to contract with
Williams Scotsman, Inc. of Auburn, Maine, for the amount of $9,599.87 for the 6 month lease of
a 10' x 50' temporary office trailer to be utilized as temporary living quarters at the Pride's
Corner Fire Station. Only 2 companies in the area supply the size and configuration we need.
While seeking multiple prices, we learned that Williams Scotsman acquired the second
competitor, so the price is the same.
Recently, a section of the basement was emptied and mold was remediated due to air quality
concerns. During the mold remediation process, some of the lumber that was installed for
storage shelving was removed due to it being damaged by moisture and mold growth. It has
been discovered that some of the storage supports were used for structural framing and are not
up to code. Staff were immediately removed from the affected section of the building and have
been temporarily housed in Station 1. We still need to fully evaluate the structural components
of the addition and make upgrades and repairs as needed. Since this is expected to take a few
months, placing a temporary trailer on site will allow us to move staff back to the site while the
work is performed.
Funds are available in Account 10003100-54330
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date:

October 3, 2022

Order: 2022-147
AUTHORIZING SECOND AMENDMENT TO #15 WATERSTONE OMNIBUS TAX INCREMENT FINANCING
DISTRICT AND DEVELOPMENT PROGRAM
WHEREAS, the City is authorized pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes, as
amended, to adopt a Tax Increment Financing District and Development Program; and
WHEREAS, the City identified certain property within its commercial zoning district that is centrally
located, underutilized and in need of redevelopment, and received a proposal for the development of
said property for a number of highly desirable commercial uses and recreation trails; and
WHEREAS, the City adopted the Waterstone #15 Omnibus Municipal Development and Tax Increment
Financing District (the “District”) and Development Program for the District on March 5, 2018; and
WHEREAS, the Commissioner of the Maine Department of Economic and Community Development
(“DECD”) approved the designation of the District and adoption of the Development Program by letter
dated July 16, 2018; and
WHEREAS, the City adopted the First Amendment to the Waterstone #15 Omnibus Municipal
Development and Tax Increment Financing District (the “District”) and Development Program for the
District on November 23, 2020; and
WHEREAS, the Commissioner of the Maine Department of Economic and Community Development
(“DECD”) approved the First Amendment to the District and Development Program by letter dated
January 11, 2021; and
WHEREAS, the City desires to amend the District and Development Program as presented to the City
Council this day and as has been on file in the City Clerk’s Office at City Hall in order to expand the
opportunities for commercial development and new employment within the City for residents of the
City and surrounding communities, which are expected to improve and broaden the tax base of the City
and improve the general economy of the City, the region and the State of Maine; and
WHEREAS, the City has held a public hearing on the proposed Second Amendment to the District in
accordance with the requirements of 30-A MRSA §5226(1) upon at least ten (10) days prior notice
published in a newspaper of general circulation within the City; and
WHEREAS, it is anticipated that the Commissioner of the Maine Department of Economic and
Community Development (“DECD”) will approve the Second Amendment to the District and
Development Program;
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NOW THEREFORE, the City Council hereby Orders as follows:
Section 1. The City Council hereby finds and determines that:
(a) Adoption and implementation of the Second Amendment to the District and the Development
Program will generate substantial economic benefits for the City and its residents, including
employment opportunities, broadened and improved tax base and economic stimulus, and
therefore constitute a good and valid public purpose and will contribute to the economic growth
or well-being of the inhabitants of the City or to the betterment of the health, welfare or safety
of the inhabitants of the City; and
(b) The City Council has considered all evidence presented to it with regard to any adverse
economic effect on or detriment to any existing business and has found and determined that
adoption and implementation of the Second Amendment to the District and the Development
Program will not result in a substantial detriment to any existing business in the City, and any
adverse economic effect of the Second Amendment to the District and the Development
Program on any existing business in the City is outweighed by the contributions expected to be
made by the projects and improvements described in the Second Amendment to the District
and the Development Program to the economic growth or well-being of the City or to the
betterment of the health, welfare or safety of the inhabitants of the City.
Section 2. Pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes, as amended, the City
Council hereby adopts the Second Amendment to the City of Westbrook Waterstone #15 Omnibus
Municipal Development and Tax Increment Financing District as presented to the City Council.
Section 3. Pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes, as amended, the City
Council hereby adopts the Second Amendment to the Development Program for the District in the form
presented to the City Council.
Section 4. The foregoing adoption of the Second Amendment to the District and the Development
Program shall automatically become final and shall take full force and effect upon approval of the
Second Amendment to the District and Development Program by the Commissioner of the State of
Maine Department of Economic and Community Development (DECD), without requirement of any
further action by the City, the City Council, or any other party.
Section 5. Pursuant to the provisions of 30-A M.R.S.A. §5227, the percentage of the Increased Assessed
Value to be retained as Captured Assessed Value in the District and the term of said District is confirmed
as set forth in the Second Amendment to the Development Program.
Section 6. The City Administrator be and hereby is authorized and directed, on behalf of the City of
Westbrook, Maine, to submit to the Commissioner of DECD for review and approval, pursuant to the
requirements of 30-A M.R.S.A. §5226(2), the application and such other documentation as may be
necessary or appropriate for the final approval of the Second Amendment to the District and the
Development Program. The City Administrator is further authorized and empowered, at his or her
discretion from time to time, to make such technical revisions to the Second Amendment to the District
or the Development Program for the District, or to the scope, cost or description of the public
improvements to be financed with the portion of tax increment revenues generated by the District and
retained by the City as described in the Second Amendment to the Development Program, as the City
Administrator deems reasonably necessary or convenient in order to facilitate the process for review
and approval of the Second Amendment to the District and Development Program by DECD, or for any
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other reason, so long as such revisions are not inconsistent with these resolutions or the basic structure
and intent of the Second Amendment to the District and the Development Program.
Section 7. The City Administrator be and hereby is authorized, empowered and directed to enter into
the Credit Enhancement Agreement contemplated by the Development Program and the Second
Amendment to the Development Program, in the name of and on behalf of the City, such agreement to
be in such form and to contain such terms and provisions, not inconsistent with the Development
Program or the Second Amendment to the Development Program, as the City Administrator may
approve, the City Administrator’s approval to be conclusively evidenced by his or her execution thereof.
Section 8. The City Administrator be and hereby is authorized, empowered and directed to execute any
certificates, agreements or other documents necessary in connection with the financing of the
Developer’s Project as set forth in the Development Program, as amended, and the Credit Enhancement
Agreement contemplated by the Development Program, as amended, in the name of and on behalf of
the City, such documents to be in such form and to contain such terms and provisions, not inconsistent
with the Development Program, as amended, or the Credit Enhancement Agreement, as amended, as
the City Administrator may approve, the City Administrator’s approval to be conclusively evidenced by
his or her execution thereof.
This Order shall take effect immediately upon adoption.

First Reading:

October 3, 2022

Second and Final Reading: October 17, 2022

Attest:
_______________________________________
City Clerk

_______________________________________
Mayor
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Dirigo Center Developers (Waterstone) TIF District #15
Requested Council Action
1. Second Amendment to #15 Waterstone Omnibus Municipal Tax Increment
Financing District and Development Program
This amendment to the Development Program for the Waterstone (Rock Row)
TIF District authorizes the City to enter into an amended credit enhancement
agreement with the Developer (Dirigo Center Developers, LLC) for a
reimbursement percentage of up to 80% over the remaining term of the District.
The actual percentage of reimbursement varies each year, 50% for the fiscal year
ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years
ending June 30, 2037 – 2049. The first amendment to the Development Program
for this TIF District authorized the City to enter into an amended credit
enhancement agreement with the Developer for a reimbursement percentage up to
60%. That CEA was not executed pending the issuance of additional bonds by the
Developer and the increased percentage of reimbursement now requested is
intended to support the debt service on those bonds. This amendment also includes
two new project costs recently authorized by statute and updated tax revenue
projections related to the Rock Row development.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Second Amendment to #15 Waterstone Omnibus TIF District and
Development Program
1. Draft Amended and Restated Credit Enhancement Agreement
provided with materials for review – substantive changes
have been highlighted
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
2. Repeal and Replace Chapter 140, Development Assessment Districts
The City adopted the Development Assessment Districts Ordinance
(Chapter 140 of the City Code) in 2018. This District authorizes the City to assess
a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only
the Rock Row development, which consists of five parcels totaling 64.82 acres.
The City will only assess this tax as needed to support the debt service on the
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bonds issued for the Rock Row project to the extent the reimbursement of TIF
revenue under the CEA is not sufficient in any year. This updated Development
Assessment Districts Ordinance includes a revised Assessment Report that reflects
the bonds previously issued by the Developer in 2019 and the additional bonds
expected to be issued, which serve as the basis for calculating the maximum
possible special assessment in any year of the District. In connection with the bond
closing, a notice of the designation of this district will be recorded in the
Cumberland County Registry of Deeds.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Chapter 140
ii. Rate and Method of Apportionment of the Development
Assessments
1. Exhibit A – Development Assessment Roll
2. Exhibit B – Assessed Property
iii. Development District Assessment Report
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
3. Amendment to Sewer User Agreement
The City entered into an agreement for sewer main use with Dirigo Center
Developers, LLC on December 14, 2021. This agreement enables Dirigo to make
improvements to the City’s sewer mains and related infrastructure in connection
with the construction of a sewer lift station that will provide service to the Rock
Row project. The original agreement required Dirigo to warranty the
improvements for a period of one year, after which the City would take ownership
of the sewer mains, lift station and related infrastructure. Under the amended
agreement, the City would take ownership of the sewer mains, lift station and
related infrastructure following completion of construction and Dirigo would still
provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Amended and Restated Agreement
b. October 17: Second Reading
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i. Council Action: To authorize the Mayor to enter into the Amended
and Restated Agreement for Sewer Main Use with Dirigo Center
Development, LLC
4. Memorandum of Understanding re: Easements
This MOU states that Dirigo intends to construct certain trails within the Rock
Row project and will grant to the City a perpetual easement on those trails, which
will enable the City to make connections to its existing trail network.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. MOU
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a
Memorandum of Understanding with Dirigo Center Developers,
LLC for the purpose of entering into a perpetual easement for trail
improvements as described therein.
5. Public Safety Payments Agreement
In anticipation of the unique public safety needs of the Rock Row
development and the eventual designation of the area as an entertainment
district, this agreement commits Dirigo to making specified annual payments
to the City for a period of 25 years. These payments will be applied by the City
to public safety costs as made necessary by the development, or to other City
services as needed if such amounts exceed the public safety costs.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Public Safety Payments Agreement
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a Public Safety
Payments Agreement with Dirigo Center Developers, LLC
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CITY OF WESTBROOK
Second Amendment to #15 Waterstone Omnibus
Municipal Tax Increment Financing District and
Development Program

Adopted by Order of the City Council _____________________
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Second Amendment
City of Westbrook #15 Waterstone
Omnibus Municipal Tax Increment Financing District and Development Program
I. Introduction
Section 1.01: History of Original Development Program.
The City of Westbrook designated the #15 Waterstone Omnibus Municipal Development
Tax Increment Financing District (the “District”) and approved a municipal tax increment financing
district development program for said District (the “Development Program”) by order of its City
Council on March 5, 2018. The District and Development Program were approved by the Maine
Department of Economic and Community Development (“DECD”) by letter dated July 16, 2018
to be effective for a term of twenty-five (25) years from July 1, 2019 through June 30, 2044. The
City adopted the First Amendment to the District and Development Program by order of its City
Council on November 23, 2020, and the First Amendment was approved by DECD by letter dated
January 11, 2021 to be effective for a term of thirty (30) years through June 30, 2049.
The District consists of 65.88 acres total, which includes a 26-acre former rock quarry,
along with surrounding property located adjacent to Main Street to its North and adjacent to the
Westbrook Arterial to its south, between Larabee Road (Route 25) to the west and the Maine
Turnpike (I-95) to the east (the “Property”). The Property has been approved for a mixed-use
development to include grocery, traditional and lifestyle retail, restaurants, a movie theater, indoor
entertainment, an outdoor concert venue, medical offices, a hotel, a pet park, an outdoor wellness
area, some rental residential development, and recreational trails for walking, running and bicycles.
The Development Program authorized the City to approve Credit Enhancement Agreements
that provide a reimbursement of up to 100% of the property taxes paid on the Tax Increment for
properties or projects within the District. It also expressly authorized the City to enter into a Credit
Enhancement Agreement with Dirigo Center Developers, LLC or an affiliated entity (the
“Developer”) under which the City agreed to reimburse the Developer 50% of the property taxes
paid by the Developer on the Tax Increment within the District for a period of 25 years. The First
Amendment authorized the City to increase the percentage of property taxes paid to the Developer
up to 60% and to extend the term of the District an additional five years to expire June 30, 2049.
The development of the Property is now underway and the Developer seeks the City’s
assistance with additional financing to support the cost of the infrastructure needed to enable the
development of the Property to its fullest potential. The Property is located in a prime location
within the city for commercial use and the City of Westbrook remains committed to the
redevelopment of the Property consistent with the plans submitted by the Developer. The
commercial uses on the Property are expected to create new employment opportunities within the
City that will benefit residents and business owners alike and that will maintain and broaden the
tax base within the City.
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The City hopes to continue the efforts that are currently supported by the District and
Development Program and to enhance and broaden the economic development and employment
opportunities within the community through the use of tax increment revenues from the District as
necessary and appropriate through the amendment of this District.
Section 1.02: Amendment of District and Development Program.
The City now desires to amend the District and Development Program in order to authorize
an increase of the reimbursement percentage of the amount available under the credit enhancement
agreement with Dirigo Center Developers LLC specifically. This amendment is intended to
advance the original economic development goals of the Development Program to provide new
employment opportunities within the City and to continue improving and broadening the City’s tax
base and the general economy of the City and the State of Maine.
Accordingly, the District and Development Program are hereby amended for the following
purposes:
(a) to expressly authorize the City to enter into a Credit Enhancement Agreement with the
Developer under which the City will reimburse the Developer up to 80% of the property taxes paid
by the Developer on the Tax Increment within the District each tax year for a period of up to 30
years, not to exceed the term of the District; and
(b) to provide updated estimates of the tax increment revenues and tax shifts for the term of
the District; and
(c) to include the additional estimated tax increment revenues to be captured during the
extended term of the District and additional authorized project costs.

II. Amended Development Program
Section 2.01: Project Costs and Public Facilities Descriptions.
Table No. 1 as included in Section 2.03 of the Development Program shall be amended as
follows:
TABLE NO. 1: PUBLIC FACILITIES, IMPROVEMENTS AND PROGRAMS
Project
(a) Acquisition, construction, repair,
widening and improvement of and to
public ways, including, but not limited
to, pavement and reconstruction of
roads, sidewalks and intersections,

Estimated Cost Over 30
Years
$50,000,000

Statutory Citation
30-A M.R.S.A. §
5225(1)(A)(1)(a), §
5225(1)(B)(1) and/or 30A M.R.S.A. § 5230
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bicycle lanes, and pedestrian safety
measures, within the District and
outside the District made necessary by
the establishment and operation of the
District.1, 3
(b)Acquisition of land or buildings
30-A M.R.S.A. 5225
and construction of improvements,
$6,000,000
(1)(A)(1)(a)
buildings or structures for public use.
(c) Acquisition
of
land
and
construction or improvements for new
or existing recreational trails and open
space*, including but not limited to
trails,
bridges,
signage
and
crosswalks, and the planning, design,
30-A M.R.S.A. 5225
construction, maintenance, grooming
$10,000,000
(1)(A)(1)(a), (1)(C)(6)
and improvements to recreational
trails and bridges that have significant
potential to promote economic
development. Trails may include, but
shall not be limited to, those depicted
on Exhibit H hereto. 3
*Costs related to the acquisition of open space shall be limited to the acquisition of land within
the District for public use and land connected with new or existing recreational trails within
and outside the District that have significant potential to promote economic development and
shall not include unauthorized project costs as defined under 30-A M.R.S.A. § 5225(2).
(d)Expenses related to planning,
permitting, licensing, surveying,
design and engineering of the
30-A M.R.S.A.
$750,000
acquisition or construction of land or
5225(1)(A)(1)(d)
buildings and improvements to public
ways, sidewalks and trails. 3
(e) Costs associated with professional
services rendered for projects within
the District, including, but not limited
to, engineering, planning, licensing,
30-A M.R.S.A.
permitting, surveying, design, legal
$1,000,000
5225(1)(A)(4), (5), (7)
and accounting, and administrative
expenses of staff time related to
establishing and implementing the
District and Development Program.
(f) Construction,
alteration
or
expansion of infrastructure, including,
30-A M.R.S.A. §§ 5225
but not limited to, water, sewer,
$25,000,000
(1)(A)(1)(a), (1)(B)(1)
stormwater, electrical, telephone,
cable, broadband, and natural gas, that

4
Page 64 of 238

are located within the District or
outside the District to the extent they
are directly related to or are made
necessary by the establishment or
operation of the District.1, 3
(g) Public safety improvements to
include the acquisition of additional
public safety equipment or personnel,
or improvements to police and fire
stations outside the District as made
necessary by the establishment and
operation of the District, and costs
related to the construction or operation
of City public safety facilities, the
need for which is related to the general
economic development within the
City, not to exceed 15% of the
captured assessed value of the
District.1
(h) Financing costs, including, but not
limited to, closing costs, issuance
costs and interest paid to holders of
evidences of bonds and indebtedness
issued to pay for project costs
(i) Costs related to City economic
development activities directed at
business retention and attraction,
including, but not limited to, prorated
municipal staff salaries and/or
consultant fees, and costs of funding
economic development programs,
events or marketing of the City as a
business or arts location.2
(j) Funding of environmental
improvement projects related to the
commercial use activities of the
District.
(i) Funding of permanent economic
development revolving loan funds,
investment funds and grants within the
City.
(j)
Costs associated with the
financing, construction, staffing,
training,
certification
and

$5,000,000

$6,000,000

$8,000,000

$15,000,000

30-A M.R.S.A. §§
5225(1) (B)(1), (2), (C)(9)
and/or 30-A M.R.S.A. §
5230

30-A M.R.S.A. §§
5225(1)(A)(2)

30-A MRSA
§5225(1)(C)(1)

30-A MRSA
§5225(1)(C)(2)

$10,000,000

30-A MRSA
§5225(1)(C)(3)

$1,000,000

30-A MRSA
§5225(1)(C)(5)
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accreditation of quality child care
within the City.
(k)
Costs associated with the
development of fisheries and wildlife
30-A MRSA
or marine resources projects as
$5,000,000
§5225(1)(C)(8)
defined by 30-A M.R.S.A. 5222(10A) within the City.
(l)
Costs associated with the
development and operation of
affordable housing within the District
and affordable housing outside of the
30-A MRSA §§5225
$750,000
District to serve ongoing development
(1)(A)(9), (1)(C)(11)
efforts or to assist those who are
experiencing homelessness in the
City.
TOTAL Estimated Project Costs (30
$142,750,000143,500,000
Years)
1 These projects costs are common to the City’s TIF Districts #6 (Olympia Sports), and #12
(SIGCO).
2These projects costs are common to the City’s TIF Districts # 2 (Lanco), #3 (Sysco), #6
(Olympia Sports), and #12 (SIGCO).
3 These project costs reflect, in part, payments made to the Developer under a Credit
Enhancement Agreement for the purposes specified in this table.
Section 2.02: Description of Terms and Conditions of Agreements.
Section 3.05 of the Development Program shall be amended as follows:
The District shall be considered an “omnibus” district whereby the City shall have the option to
approve Credit Enhancement Agreements that provide a reimbursement of up to 100% of the
property taxes paid on the Tax Increment for properties or projects within the District. The City is
hereby expressly authorized to amend the Credit Enhancement Agreement previously entered into
with Dirigo Center Developers, LLC (the “Developer”) that will set forth the terms and conditions
under which the City will reimburse the Developer a certain percentage of the property taxes paid
by the Developer on the Tax Increment within the District each year during the term of the District
as established in Section 2.09 of this Development Program. The reimbursement to the Developer
shall be limited to up to 6080% of the Increased Assessed Value within the District in each tax year
and shall be paid for a period of up to 30 years, not to exceed the term of this District. In
consideration for the City’s efforts to support the financing of the project through the Credit
Enhancement Agreement authorized herein, the Developer shall dedicate, to the extent it has not
already done so, $3,500,000 of the proceeds of the financing related to the Project for the following
public equipment and improvements: 1.) $1,100,000 for a ladder fire truck; 2.) $800,000 for
improvements to William Clarke Drive; and 3.) $1,600,000 for improvements to traffic signals in
the Cumberland Mills area.
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Section 2.03: Calculation of Tax Shifts.
Section 3.06 of the Development Program shall be amended as follows:
In accordance with Maine statutes governing the establishment of tax increment financing districts,
the table set forth below identifies the estimated tax shifts, as more particularly described in Exhibit
A and Exhibit B hereto, which will result during the term of the District from the establishment of
the District.
Tax Shift Item
Educational Aid
County Tax
Revenue Sharing
Total

Estimated Average Annual Estimated Total Amount
Amount
$ 4,212,9534,215,905
$ 126,388,580126,477,161
$ 585,339308,403
$ 17,560,1659,252,084
$ 790,406505,785
$ 23,712,16815,173,538
$ 5,588,6975,030,093
$ 167,660,914150,902,782

Section 2.04: No Other Changes.
Except as expressly amended by this Second Amendment, the Development Program shall
not be altered and is hereby ratified and confirmed in all respects.
Section 2.05: Notice of Public Hearing and Approval of Amendment.
A copy of the Notice of Public Hearing published in the Portland Press Herald, a
newspaper of general circulation in the City of Westbrook on October ___ 2022 is attached hereto
as Exhibit C. A public hearing pursuant to such Notice was held on October 17, 2022. The minutes
of the public hearing are attached hereto as Exhibit D and the Orders of the City Council approving
this Amendment are attached hereto as Exhibit E.
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EXHIBIT A: Tax Revenue Projections

TIF Tax Year
Year April 1,
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

Original
Fiscal Year
Assessed
(July 1June 30) Value (OAV)1

2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

2019-2020
2020-2021
2021-2022
2022-2023
2023-2024
2024-2025
2025-2026
2026-2027
2027-2028
2028-2029
2029-2030
2030-2031
2031-2032
2032-2033
2033-2034
2034-2035
2035-2036
2036-2037
2037-2038
2038-2039
2039-2040
2040-2041
2041-2042
2042-2043
2043-2044
2044-2045
2045-2046
2046-2047
2047-2048
2048-2049

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300
4,275,300

Increased
Assessed Value
(IAV)

Captured
Assessed Value
(CAV) 100%

7,240,300
17,794,500
25,178,700
35,312,100
35,312,100
45,162,100
162,863,072
448,658,845
602,637,400
707,235,400
707,235,400
707,235,400
707,235,400
707,235,400
707,235,400
707,235,400
707,235,400
707,235,400
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480
848,682,480

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

2

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Mil
Rate

3

2,965,000
17.86
13,519,200
17.86
20,903,400
17.83
31,036,800
18.10
31,036,800
18.46
40,886,800
18.83
158,587,772
19.21
444,383,545
19.59
598,362,100
19.98
702,960,100
20.38
702,960,100
20.79
702,960,100
21.21
702,960,100
21.63
702,960,100
22.06
702,960,100
22.51
702,960,100
22.96
702,960,100
23.41
702,960,100
23.88
844,407,180
18.46
844,407,180
18.83
844,407,180
19.21
844,407,180
19.59
844,407,180
19.98
844,407,180
20.38
844,407,180
20.79
844,407,180
21.20
844,407,180
21.63
844,407,180
22.06
844,407,180
22.50
844,407,180
22.95
30 Year TIF Total
Annual Average

Tax Revenue on Credit Enhancement
Agreement (CEA) to
CAV
4
(100% Sheltered)
Developer
$
52,954.90
$
241,452.91
$
372,707.62
$
561,766.08
$
573,001.40
$
769,949.14
$
3,046,132.48
$
8,706,372.23
$
11,957,585.95
$
14,328,815.17
$
14,615,391.47
$
14,907,699.30
$
15,205,853.29
$
15,509,970.35
$
15,820,169.76
$
16,136,573.16
$
16,459,304.62
$
16,788,490.71
$
15,587,756.54
$
15,899,511.67
$
16,217,501.91
$
16,541,851.95
$
16,872,688.98
$
17,210,142.76
$
17,554,345.62
$
17,905,432.53
$
18,263,541.18
$
18,628,812.01
$
19,001,388.25
$
19,381,416.01
$ 375,118,579.97
$ 12,503,952.67

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

26,477.45
120,726.46
186,353.81
280,883.04
286,500.70
461,969.49
2,436,905.99
6,965,097.79
9,566,068.76
11,463,052.13
11,692,313.18
11,926,159.44
12,164,682.63
12,407,976.28
12,656,135.81
12,909,258.52
13,167,443.69
8,394,245.36
7,793,878.27
7,949,755.84
8,108,750.95
8,270,925.97
8,436,344.49
8,605,071.38
8,777,172.81
8,952,716.27
9,131,770.59
9,314,406.00
9,500,694.12
9,690,708.01
231,644,445.23
7,721,481.51

Tax Revenue from
CAV Retained by
5

City
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

26,477.45
120,726.46
186,353.81
280,883.04
286,500.70
307,979.66
609,226.50
1,741,274.45
2,391,517.19
2,865,763.03
2,923,078.29
2,981,539.86
3,041,170.66
3,101,994.07
3,164,033.95
3,227,314.63
3,291,860.92
8,394,245.36
7,793,878.27
7,949,755.84
8,108,750.95
8,270,925.97
8,436,344.49
8,605,071.38
8,777,172.81
8,952,716.27
9,131,770.59
9,314,406.00
9,500,694.12
9,690,708.01
143,474,134.73
4,782,471.16

Assumptions:
1

The OAV of the District is $4,275,300 (as assessed 4/1/16; value as of 3/31/17).

2

The increased assessed values are actual values for Years 1 (2019), 2 (2020), 3 (2021), and 4 (2022). The increased assessed values for Years 5 30 are estimates only and based on preliminary anticipated concept plans for the development as of the date of this Second Amendment. The actual
Increased Assessed Value figures in each year may vary and, as a result, the projections are subject to change.
3
The mil rate is based on FY 2022-23 actual rate of 18.10 followed by an increase of 2% for Year 5 (FY 2022-23), and each year thereafter until
Year 19, when the mil rate is adjusted to 18.46 to account for a possible revaluation and increased thereafter by 2% each year through the end of the
term.
4
The CEA provided a reimbursement to the Developer of 50% of the property taxes paid on CAV in Years 1-4. This Second Amendment
authorizes an increase to the Developer's reimbursement up to 80% of the property taxes paid on CAV for the remainder of the TIF District term,
Years 5-30, which is expected to be 50% for Year 5, 60% for Year 6, 80% for Years 7-17 and 50% for Years 18-30.
5
The City retained 50% of the property taxes paid on CAV in Years 1 - 4, and will retain the remainder of the property taxes paid on CAV in
Years 5-30 (50% for Year 5, 40% for Year 6, 20% for Years 7-17 and 50% for Years 18-30).
6
This table contains projections that are subject to a number of risks and uncertainties that could cause the actual values to differ materially from
any projections relied upon herein and the actual values are likely to vary especially in later years.
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EXHIBIT B: Tax Shift Estimates

TIF Year

Fiscal Year

1
2019-2020
2
2020-2021
3
2021-2022
4
2022-2023
5
2023-2024
6
2024-2025
7
2025-2026
8
2026-2027
9
2027-2028
10
2028-2029
11
2029-2030
12
2030-2031
13
2031-2032
14
2032-2033
15
2033-2034
16
2034-2035
17
2035-2036
18
2036-2037
19
2037-2038
20
2038-2039
21
2039-2040
22
2040-2041
23
2041-2042
24
2042-2043
25
2043-2044
26
2044-2045
27
2045-2046
28
2046-2047
29
2047-2048
30
2048-2049
30 Year TIF Total
Average Annual

Education Shift
(Avoided Loss)
$21,051.50
$95,986.32
$148,414.14
$220,361.28
$220,361.28
$290,296.28
$1,125,973.18
$3,155,123.17
$4,248,370.91
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$4,991,016.71
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$5,995,290.98
$126,388,580
$4,212,953

Revenue Sharing
Shift (Avoided
Loss)
$5,778.15
$26,175.98
$40,291.40
$59,456.83
$59,456.83
$77,862.37
$282,040.69
$681,003.25
$853,377.11
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$957,447.62
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$1,084,141.44
$23,712,168
$790,406

County Tax Shift
(Avoided Increase)
$4,464.29
$8,613.37
$31,235.43
$52,206.70
$53,835.55
$61,755.74
$109,365.13
$303,527.90
$418,160.41
$504,540.47
$520,282.13
$536,514.93
$553,254.20
$570,515.73
$588,315.82
$606,671.27
$625,599.42
$645,118.12
$795,440.84
$820,258.59
$845,850.66
$872,241.20
$899,455.13
$927,518.13
$956,456.69
$986,298.14
$1,017,070.64
$1,048,803.25
$1,081,525.91
$1,115,269.52
$17,560,165
$585,339

Total Tax Shifts

$31,293.93
$130,775.67
$219,940.97
$332,024.81
$333,653.66
$429,914.39
$1,517,379.01
$4,139,654.32
$5,519,908.43
$6,453,004.80
$6,468,746.46
$6,484,979.26
$6,501,718.53
$6,518,980.06
$6,536,780.15
$6,555,135.61
$6,574,063.75
$6,593,582.45
$7,874,873.25
$7,899,691.01
$7,925,283.08
$7,951,673.62
$7,978,887.54
$8,006,950.54
$8,035,889.11
$8,065,730.56
$8,096,503.06
$8,128,235.66
$8,160,958.33
$8,194,701.93
$167,660,914
$5,588,697

Assumptions:
1. The OAV of the District is $4,275,300 (as assessed 4/1/16; value as of 3/31/17).
2. The increased assessed values are actual values for Years 1 (2019), 2 (2020), 3 (2021), and 4 (2022). The increased assessed values
for Years 5 - 30 are estimates only and based on preliminary anticipated concept plans for the development as of the date of this
Second Amendment. The actual Increased Assessed Value figures in each year may vary and, as a result, the projections are subject
to change.
3
The mil rate is based on FY 2022-23 actual rate of 18.10 followed by an increase of 2% for Year 5 (FY 2022-23), and each year
thereafter until Year 19, when the mil rate is adjusted to 18.46 to account for a possible revaluation and increased thereafter by 2%
each year through the end of the term.
4. The tax shifts are calculated based on a Captured Assessed Value of 100% of the total projected Increased Assessed Value using
the data available from Maine Revenue Services (published 03/14/22); the ED 279 for the Westbrook Public School District
(published 07/20/22) and the actual County tax assessments for the most recent five years.
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EXHIBIT C: Public Hearing Notice
CITY OF WESTBROOK
NOTICE OF PUBLIC HEARING

The Westbrook City Council hereby provides notice that it will hold a public hearing at
7:00 p.m. on Monday, October 17, 2022 at the Westbrook Performing Arts Center, 471 Stroudwater
Street, Westbrook, Maine, for purposes of receiving public comments on the proposed Second
Amendment to the Waterstone #15 Omnibus Municipal Tax Increment Financing District and
Development Program, as original designated by the City on March 5, 2018 and approved by the
Maine Department of Economic and Community Development on July 16, 2018, and as amended
by the City on November 23, 2020, and approved by DECD on January 11, 2021, pursuant to the
provisions of Chapter 206 of Title 30-A of the Maine Revised Statutes, as amended.
The proposed Second Amendment includes the authorization to enter into a credit
enhancement agreement with Dirigo Center Developers for up to 80% of the property taxes paid
on the increased assessed value in the District for a period of up to 30 years pursuant to Section
5225 of Title 30-A of the Maine Revised Statutes, as amended.
A copy of the proposed Second Amendment to the District and Development Program is
on file with the City Clerk at City Hall, 2 York Street in Westbrook, Maine, and may be reviewed
during normal business hours. All interested residents are invited to attend the hearing and to be
heard at that time.
[proof of publication attached]
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EXHIBIT D: Public Hearing Minutes
(see attached)
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EXHIBIT E: Orders of City Council
WHEREAS, the City is authorized pursuant to Chapter 206 of Title 30-A of the Maine
Revised Statutes, as amended, to adopt a Tax Increment Financing District and Development
Program; and
WHEREAS, the City identified certain property within its commercial zoning district that
is centrally located, underutilized and in need of redevelopment, and received a proposal for the
development of said property for a number of highly desirable commercial uses and recreation
trails; and
WHEREAS, the City adopted the Waterstone #15 Omnibus Municipal Development and
Tax Increment Financing District (the “District”) and Development Program for the District on
March 5, 2018; and
WHEREAS, the Commissioner of the Maine Department of Economic and Community
Development (“DECD”) approved the designation of the District and adoption of the Development
Program by letter dated July 16, 2018; and
WHEREAS, the City adopted the First Amendment to the Waterstone #15 Omnibus
Municipal Development and Tax Increment Financing District (the “District”) and Development
Program for the District on November 23, 2020; and
WHEREAS, the Commissioner of the Maine Department of Economic and Community
Development (“DECD”) approved the First Amendment to the District and Development Program
by letter dated January 11, 2021; and
WHEREAS, the City desires to amend the District and Development Program as presented
to the City Council this day and as has been on file in the City Clerk’s Office at City Hall in order
to expand the opportunities for commercial development and new employment within the City for
residents of the City and surrounding communities, which are expected to improve and broaden the
tax base of the City and improve the general economy of the City, the region and the State of Maine;
and
WHEREAS, the City has held a public hearing on the proposed Second Amendment to the
District in accordance with the requirements of 30-A MRSA §5226(1) upon at least ten (10) days
prior notice published in a newspaper of general circulation within the City; and
WHEREAS, it is anticipated that the Commissioner of the Maine Department of Economic
and Community Development (“DECD”) will approve the Second Amendment to the District and
Development Program;
NOW THEREFORE, the City Council hereby Orders as follows:
Section 1. The City Council hereby finds and determines that:
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(a)Adoption and implementation of the Second Amendment to the District and the
Development Program will generate substantial economic benefits for the City and its
residents, including employment opportunities, broadened and improved tax base and
economic stimulus, and therefore constitute a good and valid public purpose and will
contribute to the economic growth or well-being of the inhabitants of the City or to the
betterment of the health, welfare or safety of the inhabitants of the City; and
(b)The City Council has considered all evidence presented to it with regard to any
adverse economic effect on or detriment to any existing business and has found and
determined that adoption and implementation of the Second Amendment to the District and
the Development Program will not result in a substantial detriment to any existing business
in the City, and any adverse economic effect of the Second Amendment to the District and
the Development Program on any existing business in the City is outweighed by the
contributions expected to be made by the projects and improvements described in the
Second Amendment to the District and the Development Program to the economic growth
or well-being of the City or to the betterment of the health, welfare or safety of the
inhabitants of the City.
Section 2. Pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes, as
amended, the City Council hereby adopts the Second Amendment to the City of Westbrook
Waterstone #15 Omnibus Municipal Development and Tax Increment Financing District as
presented to the City Council.
Section 3. Pursuant to Chapter 206 of Title 30-A of the Maine Revised Statutes, as
amended, the City Council hereby adopts the Second Amendment to the Development
Program for the District in the form presented to the City Council.
Section 4. The foregoing adoption of the Second Amendment to the District and the
Development Program shall automatically become final and shall take full force and effect
upon approval of the Second Amendment to the District and Development Program by the
Commissioner of the State of Maine Department of Economic and Community
Development (DECD), without requirement of any further action by the City, the City
Council, or any other party.
Section 5. Pursuant to the provisions of 30-A M.R.S.A. §5227, the percentage of
the Increased Assessed Value to be retained as Captured Assessed Value in the District and
the term of said District is confirmed as set forth in the Second Amendment to the
Development Program.
Section 6. The City Administrator be and hereby is authorized and directed, on
behalf of the City of Westbrook, Maine, to submit to the Commissioner of DECD for review
and approval, pursuant to the requirements of 30-A M.R.S.A. §5226(2), the application and
such other documentation as may be necessary or appropriate for the final approval of the
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Second Amendment to the District and the Development Program. The City Administrator
is further authorized and empowered, at his or her discretion from time to time, to make
such technical revisions to the Second Amendment to the District or the Development
Program for the District, or to the scope, cost or description of the public improvements to
be financed with the portion of tax increment revenues generated by the District and
retained by the City as described in the Second Amendment to the Development Program,
as the City Administrator deems reasonably necessary or convenient in order to facilitate
the process for review and approval of the Second Amendment to the District and
Development Program by DECD, or for any other reason, so long as such revisions are not
inconsistent with these resolutions or the basic structure and intent of the Second
Amendment to the District and the Development Program.
Section 7. The City Administrator be and hereby is authorized, empowered and directed
to enter into the Credit Enhancement Agreement contemplated by the Development
Program and the Second Amendment to the Development Program, in the name of and on
behalf of the City, such agreement to be in such form and to contain such terms and
provisions, not inconsistent with the Development Program or the Second Amendment to
the Development Program, as the City Administrator may approve, the City Administrator’s
approval to be conclusively evidenced by his or her execution thereof.
Section 8.The City Administrator be and hereby is authorized, empowered and directed
to execute any certificates, agreements or other documents necessary in connection with the
financing of the Developer’s Project as set forth in the Development Program, as amended,
and the Credit Enhancement Agreement contemplated by the Development Program, as
amended, in the name of and on behalf of the City, such documents to be in such form and
to contain such terms and provisions, not inconsistent with the Development Program, as
amended, or the Credit Enhancement Agreement, as amended, as the City Administrator
may approve, the City Administrator’s approval to be conclusively evidenced by his or her
execution thereof.
This Order shall take effect immediately upon adoption.
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AMENDED AND RESTATED CREDIT ENHANCEMENT AGREEMENT
between
THE CITY OF WESTBROOK, MAINE
and
DIRIGO CENTER DEVELOPERS, LLC

Dated as of __________, 2022
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THIS AMENDED AND RESTATED CREDIT ENHANCEMENT AGREEMENT
dated as of _______ __, 2022, between the City of Westbrook, Maine (the “City”), a municipal
corporation and political subdivision of the State of Maine, and Dirigo Center Developers, LLC
(the “Developer”), a Maine limited liability company with a registered agent address at
Corporation Service Company; 45 Memorial Circle, Augusta, ME 04330, and an affiliate of
Waterstone Properties Group, Inc. headquartered at 250 First Avenue, Suite 202 , Needham,
Massachusetts 02494.
WITNESSETH THAT
WHEREAS, the City designated the Westbrook Tax Increment Financing District # 15,
the “Waterstone Development District,” pursuant to Chapter 206 of Title 30-A of the Maine
Revised Statutes, as amended, by action of the City Council at a meeting of the City Council held
on March 5, 2018 (the “Vote #1”) and pursuant to the same Vote #1 adopted a development
program and financial plan for the District (as amended, the “Development Program”); and
WHEREAS, the City received the approval of the District and the Development Program
by the Maine Department of Economic and Community Development dated July 16, 2018; and
WHEREAS, at the Vote #1, the City Council also authorized execution of a credit
enhancement agreement contemplated by the Development Program with the Developer in the
name of and on behalf of the City; and
WHEREAS, the City approved an amendment (the “First Amendment”) to the District
and Development Program on November 23, 2020 (the “Vote #2”); and
WHEREAS, the City received the approval of the First Amendment by the Maine
Department of Economic and Community Development dated January 11, 2021; and
WHEREAS, the City and the Developer desire to replace the Credit Enhance Agreement
dated as of February 19, 2019 between them (the “Original Credit Enhancement Agreement) with
this Amended and Restated Credit Enhancement Agreement and intend that it be and constitute
the credit enhancement agreement contemplated by and described in the Development Program.
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 I
DEFINITIONS
Section 1.1. Definitions.
The terms defined in this Article I shall, for all purposes of this Agreement, have the
meanings herein specified, unless the context clearly requires otherwise:
“Act” means chapter 206 of Title 30-A of the Maine Revised Statutes and regulations
adopted thereunder, as amended from time to time.
1
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“Agreement” shall mean this Amended and Restated Credit Enhancement Agreement
between the City and the Developer dated as of the date set forth above, as such may be amended
from time to time.
“Authority” shall mean the Finance Authority of Maine, a body corporate and politic and
a public instrumentality of the State of Maine.
“Bond Documents” has the meaning given in Section 4.6 of this Agreement.
“Bondholder Administrator” means MuniCap, Inc. which is hereby confirmed by the City
as Bondholder Administrator hereunder. The Bondholder Administrator undertakes to perform
such duties, and only such duties, as are specifically set forth in the Bond Documents to manage
and oversee the Schedule of Payments set forth in Exhibit A and in accordance with this
Agreement.
“Bonds” means the 2022 Bonds and any Additional Bonds (as defined in the Indenture).
“CEA Year(s)” shall have the meaning given such term in Section 2.3(a) hereof.
“City” shall have the meaning given such term in the first paragraph hereto.
“City Project Cost Subaccount” means that portion of the Project Cost Account of the
Development Program Fund set aside for the City uses as described in the Financial Plan Section
of the Development Program and established and maintained pursuant to Article II hereof.
“City Payments” means for each CEA Year the Developer Percentage of the Increased
Assessed Value payable in accordance with the terms of this Agreement.
“Commissioner” means the Commissioner of the Maine Department of Economic and
Community Development.
“Current Assessed Value” means the then current assessed value of real property within
the District as determined by the City Tax Assessor as of April 1 of each Tax Year during the term
of this Agreement.
“Department” means the Maine Department of Economic and Community Development.
“Developer” shall have the meaning given such term in the first paragraph hereto.
“Developer Percentage” means the percentage of the Increased Assessed Value in each
Fiscal Year on which Property Tax payments are made by the City to the Developer as City
Payments under the terms of this Agreement as set forth below:
•

Fiscal Years ending June 30, 2023 and 2024 – 50%

•

Fiscal Year ending June 30, 2025 – 60%

•

Fiscal Years ending June 30, 2026 thru 2036 – 80%
2

4894-7031-8127.4

Page 79 of 238

•

Fiscal Years ending June 30, 2037 thru 2049 – 50%

.“Developer Project Cost Subaccount” means that portion of the Project Cost Account of
the Development Program Fund set aside for the Developer as described in the Financial Plan
Section of the Development Program and established and maintained pursuant to Article II hereof
“Development Assessment” shall have the meaning given such term in the Development
Assessment Ordinance.
“Development Assessment Ordinance” means the City’s Development Assessment
Ordinance Related to #15 Waterstone Omnibus Tax Increment Financing District Adopted by the
City on October 22, 2018 and amended on ___________, 2022.
“Development Program” means the development program and financial plan for the
District adopted by the City, as amended.
“Development Program Fund” means the Waterstone Municipal Development and Tax
Increment Financing Development Program Fund described in the Financial Plan section of the
Development Program and established and maintained pursuant to Article II hereof and 30-A
M.R.S.A § 5227(3)(A).
“District” shall have the meaning given such term in the first recital hereto, which is more
specifically comprised of approximately 65.88 acres of real property and identified in Exhibits A1 and A-2 to the Development Program and any future improvements to such real property.
“Escrow Account” shall have the meaning given such term in Section 2.6 hereof.
“FAME” means the Finance Authority of Maine, a body corporate and politic constituting
a public instrumentality of the State.
“Financial Plan” means the financial plan described in the “Financial Plan” Section of the
Development Program.
“First Effective Date” means the date of the original approval of the District and the
Development Program by the Commissioner pursuant to the Act.
“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 CEA Year, 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 the corresponding CEA Year.
“Incremental Property Tax Payments” means all real property tax payments related to the
Increased Assessed Value, inclusive of interest thereon and the net proceeds of the redemption or
sale of property sold as a result of foreclosure of the lien to the extent of the amount of such lien
and interest thereon, in each case to the extent attributable to such levy.
3
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“Indenture” means the Trust Indenture dated as of _______________, 2022, by and
between FAME and the Trustee, as the same may be amended, restated, modified and
supplemented from time to time.
“Original Assessed Value” means $4,275,300, the taxable assessed value of the real
property within the District as of March 31, 2017 (April 1, 2016).
“Original Credit Enhancement Agreement” has the meaning given in the recitals to this
Agreement.
“Project Cost Account” means that portion of the Development Program Fund for the
District as defined in the Financial Plan Section of the Development Program and established and
maintained according to Title 30-A M.R.S.A. § 5227(3)(A)(1) and Article II hereof.
“Property Tax” 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.
“Second Effective Date Approval” means January 11, 2021, the date of the approval of the
first amendment to the District and the Development Program by the Commissioner pursuant to
the Act.
“State” means the State of Maine.
“Tax Increment Revenues” means that portion of all real property taxes assessed and paid
within the District to the City in any Tax Year, excluding any state, or special district tax, including
any scheduled payments thereof, interest thereon and the net proceeds of the redemption or sale of
property sold as a result of foreclosure of the lien to the extent of the amount of such lien and
interest thereon, in each case to the extent attributable to such levy.
“Tax Payment Date” means the date(s) on which property taxes levied by the City are due
and payable from the owners of property located within the City.
“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. Each Tax Year corresponds to a particular Fiscal Year.
Each CEA Year occurs during a Fiscal Year.
“Trustee” means U.S. Bank Trust Company, National Association, a non-depository
national banking association and any successor trustee under the Indenture acting in its trust
capacity.
“Trustee as Trustee and Paying Agent” means the Trustee which is hereby designated and
agrees to act as Trustee and Paying Agent for an in respect to the 2022 Bonds.
“2022 Bonds” means the Authority’s Finance Authority of Maine Limited Obligation
Revenue and Refunding Obligation Securities (City of Westbrook Rock Row Center Project Phase
2) Series 2022 issued to (i) finance among other things, certain public infrastructure improvements
pursuant to the Development Program described herein and (ii) refund the Authority’s

4
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$14,729,546.55 Limited Obligation Capital Appreciation Revenue Obligation Securities (City of
Westbrook Rock Row Center Project) Series 2019.
“2022 Bonds Payment Schedule” means the schedule attached hereto as Exhibit A showing
the required and scheduled payments of principal and interest when due on the 2022 Bonds and
related administrative expenses.
Section 1.2. Interpretation and Construction.
In this Agreement, unless the context otherwise requires:
(a)
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.
(c)
Words importing persons means 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.
(f)
All notices to be given hereunder shall be given in writing, and, unless a
certain number of days is specified, within a reasonable time.
(g)
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 II
DEVELOPMENT PROGRAM FUND AND FUNDING REQUIREMENTS
Section 2.1. Creation of Development Program Fund.
The City shall create and establish a segregated fund in the name of the City designated as
“The Waterstone Municipal Development and Tax Increment Financing District Fund”
(hereinafter the “Development Program Fund”) pursuant to, and in accordance with the terms and
5
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conditions of, the Development Program and 30-A M.R.S.A. § 5227(3). The Development
Program Fund shall consist of the Project Cost Account that is pledged to and charged with the
payment of project costs as outlined in the Financial Plan of the Development Program and as
provided in 30-A M.R.S.A. § 5227(3)(A)(1). The Project Cost Account shall also contain two
subaccounts designated as the “Developer Project Cost Subaccount” and the “City Project Cost
Subaccount.” The Trustee shall have authority and administrative control over the Developer
Project Cost Subaccount of the Project Cost Account in accordance with this Credit Enhancement
Agreement. All deposits into the Trustee-held Developer Project Cost Subaccount shall be made
by the City within 10 business days of the payment of Property Taxes.

Section 2.2. Liens.
The City shall not create any liens, encumbrances or other interests of any nature
whatsoever, nor shall it hypothecate the Developer Project Cost Subaccount described in Section
2.1 hereof or any funds therein, other than the interest in favor of the Developer and/or the Trustee
hereunder in and to the amounts on deposit.
Section 2.3. Retention of Increment; Deposits into Development Program Fund.
(a)
Each Fiscal Year during the term of this Agreement, commencing on the
dated date of this Agreement and continuing thereafter until Fiscal Year 2048 – 2049,
ending June 30, 2049 (each a “CEA Year” and collectively the “CEA Years”), the City
shall retain at least the Developer Percentage of the Increased Assessed Value within the
District for the benefit of the Developer as set forth herein, subject to the pledge and
assignment of the related Incremental Property Tax Payments to the Trustee. For each of
the CEA Years, the City shall deposit into the Developer Project Cost Subaccount held by
the Trustee during the term of this Agreement an amount equal to the Developer Percentage
of each Incremental Property Tax Payment paid on Increased Assessed Value. Such
deposits shall be made by the City within 10 business days after the Property Tax due date
at the time in effect; currently due quarterly on each August 15, November 15, February
15 and May 15. In the event any such payment allocable to the Developer Percentage of
Incremental Property Tax Payments is not timely paid to the City, the City shall deposit
such payment (plus any allocable interest) with the Trustee within 10 business days of
receipt and in no event later than the June 1 or December 1 following receipt of such
payment. 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. The Trustee shall apply amounts deposited in the Developer
Project Cost Subaccount under this section to the payment of debt service, expenses and
reserves on the 2022 Bonds in accordance with the Indenture. Any remaining funds
following the payment of debt service, expenses and reserves on the 2022 Bonds shall be
applied by the Trustee according to the Indenture.
(b)
Notwithstanding anything to the contrary contained herein, all allocations
to the Developer Project Cost Subaccount and payments to the Trustee for deposit therein
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shall cease at the conclusion of the term of this Agreement identified in Section 2.3(a)
hereof subject to extension as identified in Section 6.1(a) hereof.
Section 2.4. Use of Monies in Development Program Fund.
All monies in the Development Program Fund that are allocable to and/or deposited in the
Developer Project Cost Subaccount shall in all cases be used and applied to fund fully the City’s
payment obligations to Developer described in Articles II and III hereof. All monies required to
be deposited in the Developer Project Cost Subaccount shall be held by the Trustee for the benefit
of the Developer in accordance with the provisions of this Agreement and subject to the terms of
the Indenture.
Section 2.5. Monies Held in Segregated Account.
All monies required to be deposited with or paid into the Developer Project Cost
Subaccount under the provisions hereof and the provisions of the Development Program, and any
investment earnings thereon, shall be held in segregated accounts by the Trustee subject to the
terms of the Indenture.
Section 2.6. Escrow Account.
The City and the Developer shall cause the Trustee to maintain a subaccount within the
Developer Project Cost Subaccount (referred to herein as the “Escrow Account”). into which
payments shall deposited to the extent required under Section 3.1(b), 3.1(c) and 6.1(b)hereof. Such
Escrow Account shall be deemed to be a part of the Development Program Fund established by
the City under Section 2.1 hereof.
Section 2.7. Costs of Administration.
To the extent not paid from Tax Increment Revenues, the Developer shall be responsible
for all costs associated with the establishment, administration and operation of the Development
Program Fund, the Bondholder Administrator and the Trustee, and the costs associated with the
establishment, administration and operation of any other accounts and any other parties necessary
to effectuate the terms of this Agreement.
ARTICLE III
PAYMENT OBLIGATIONS
Section 3.1. Development Assessments and Developer Payments.
(a)
This Agreement shall replace all obligations and responsibilities required of
the parties, except with respect to the deposit and payment obligations applicable to Fiscal
Years ending June 30, 2020, 2021 and 2022, for which the terms of the Original Credit
Enhancement Agreement shall apply.
(b)
In accordance with the Development Assessment Ordinance, whenever it is
determined by the City in any CEA Year, in consultation with Bondholder Administrator,
7
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that the sum of the Developer Percentage of Incremental Property Tax Payments and any
accumulated deposits in the Developer Project Cost Subaccount is less than the amount
required to pay debt service on the 2022 Bonds when due and to provide for payment of
applicable administrative expenses as shown in the 2022 Bonds Payment Schedule, and
replenish reserve funds to the extent required by the Indenture, because of (i) an insufficient
increase in Increased Assessed Value for a CEA Year or (ii) any late or insufficient
payment of Property Tax, the City shall cause the Bondholder Administrator to perform
the necessary calculations pursuant to the Development Assessment Ordinance to
determine the amount of the Development Assessment to be collected and, following the
receipt of such determination and amount from the Bondholder Administrator, the City
shall promptly cause the Bondholder Administrator to provide notice of such amount and
the schedule for collection to the Developer. The City shall proceed to collect the
Development Assessment in such amount as determined by the Bondholder Administrator
and consistent with the Development Assessment Ordinance, utilizing all powers the City
has to collect such Development Assessment under law. Development Assessments are to
be deposited by the City within the Escrow Account to be used solely for the purpose of
paying debt service and reserves on the 2022 Bonds plus any related administrative
expenses pursuant to the Indenture. The Developer agrees not to contest the amount of any
Development Assessment levied and assessed in accordance with the Development
Assessment Ordinance.
(c)
If any portion of the Development Assessment due and payable from any
taxpayer for any CEA Year described in Section 3.1(b) above remains uncollected by the
due date of the installment or such other due date established by the City for payment, the
City not later than seven (7) business days after such due date shall provide notice of the
unpaid amount to the Bondholder Administrator and require the Bondholder Administrator
not later than seven (7) business days after receipt of such notice from the City to provide
notice to the Developer and the Trustee, with a copy to the City, in substantially the form
attached hereto as Exhibit B of the amount that remains so unpaid and the date required for
payment from the Developer. Such notice shall be provided to the Developer at least thirty
(30) days before payment is due. The Developer shall timely pay the amount specified in
the notice to the Trustee for deposit into the Escrow Account and shall promptly notify the
City and the Bondholder Administrator of such payment when made. Notwithstanding the
foregoing, failure of delivery of the notice required by this Section 3.1(c) or failure of the
Developer to receive such notice shall not relieve the Developer of its payment obligation
with respect to any unpaid Development Assessment. Upon request by the Bondholder
Administrator, the City shall provide the Bondholder Administrator with information
regarding the status of real property tax collections and collected Development
Assessments within the District in order to determine or confirm whether a payment is
required of the Developer under this paragraph. In the event the City collects unpaid real
property tax and/or Development Assessments in an amount sufficient to cover all or a
portion of the amount required to be paid by the Developer before the date such payment
is due, the City shall promptly deposit such amount collected with the Trustee and notify,
or cause the Bondholder Administrator to notify, the Developer of the amount collected
and the amount remaining to be paid, if any, by the Developer.
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(d)
To the extent the Developer Percentage of Incremental Property Tax
Payments in any CEA Year are more than sufficient to cover debt service on the 2022
Bonds and other funding requirements under the Indenture in the applicable CEA Year, the
Trustee shall leave such difference in the Developer Project Cost Subaccount to be applied
as set forth in the Indenture.
(e)
Notwithstanding anything to the contrary contained herein, if, with respect
to any Tax Payment Date, any portion of the Property Taxes assessed on District property
remain unpaid, because of a valuation dispute or otherwise, the Property Taxes actually
paid with respect to such Tax Payment Date shall, (1) first, be applied to taxes due on
account of Original Assessed Value; (2) second, shall constitute Incremental Property Tax
Payments to be applied to the City’s share for the Tax Year; and (3) third, shall constitute
Incremental Property Tax Payments to be applied to the Developer’s Developer Percentage
for the Tax Year to be deposited into the Developer Project Cost Subaccount. Late payment
interest on any such unpaid amounts shall be allocated in the same order of priority as such
unpaid Property Taxes.
(f)
Notwithstanding any other provision of this Agreement, in no event shall
the amount of City Payments exceed the Developer Percentage of the total Incremental
Property Tax Payments during the term of the District, plus any amounts deposited into the
Escrow Account by any other party and any Development Assessment amounts.
(g)
In the event the Developer makes a payment in any CEA Year under
paragraph (c) of this section necessitated by late or insufficient payments of Development
Assessments and/or Property Tax Payments and the City subsequently collects all or a
portion of such payments in the same or in any subsequent CEA Year, the City shall cause
such Development Assessment payments and Property Tax payments, but only to the
extent such Property Tax payments are allocable to the Developer’s Developer Percentage
of Incremental Property Tax for the appliable CEA Year, to be deposited with the Trustee
to be applied as set forth in the Indenture.
Section 3.2. Failure to Make Payment.
In the event the City should fail to, or be unable to, make any of the City Payments at the
time and in the amount required under the foregoing provisions of this Article III, the amount or
installment of the City Payments so unpaid shall continue as a limited obligation of the City until
the amount unpaid shall have been fully paid. The Developer shall have the right to initiate and
maintain an action to specifically enforce the City's obligations hereunder, including without
limitation, the City’s obligation to: (i) make the City Payments, (ii) deposit Tax Increment
Revenues to the Developer Project Cost Subaccount pursuant to this Agreement, and (iii) levy and
deposit the Development Assessments and deposit other amounts received by the City which are
required to be deposited into the Escrow Account. The City’s obligation to make City Payments
and the Developer’s right to initiate and maintain action to specifically enforce such obligation
hereunder shall be limited to the sum of the Developer Percentage of the Incremental Property Tax
Payments actually paid on District property and to deposits collected and required to be made into
the Escrow Account, and Developer shall have no right to initiate or maintain action to specifically
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enforce the City’s obligations to make City Payments or to make deposits to the Developer Project
Cost Subaccount in excess of such amounts.
Section 3.3. Manner of Payments.
The payments provided for in this Article III shall be paid directly to the Trustee at the
address specified in Section 8.7 hereof in the manner provided hereinabove for the Trustee’s use
in accordance with the Indenture.
Section 3.4. Obligations Unconditional.
Subject to compliance with the terms and conditions of this Agreement, the obligations of
the City to make City Payments, to collect and deposit the Developer Percentage of the Incremental
Property Tax Payments, and to collect and deposit Development Assessments and other amounts
to be collected and deposited into the Escrow Account, in each case as described in the Agreement
in accordance with the terms hereof shall be absolute and unconditional, and the City shall not
suspend or discontinue any payment hereunder or terminate this Agreement for any cause, other
than by court order or by reason of a final judgment by a court of competent jurisdiction that the
District is invalid or otherwise illegal, subject to Section 8.3 hereof. The collection of delinquent
taxes to be applied and paid over as Tax Increment Revenues or Development Assessments shall
be pursued by the City in the same manner as the collection of taxes applied to general City
purposes. The City agrees to take steps to enforce payment of the taxes, as provided by law, with
all deliberate speed. As part of the City’s process to enforce the payment of taxes, upon a
foreclosure of a property in the District, the City Administrator shall formally present a
recommendation to the City Council that the City sell the property to a private purchaser.
Section 3.5. Limited Obligation.
The City’s obligations of payment hereunder shall be limited obligations of the City.
payable based upon the Tax Increment Revenues, Development Assessments and other amounts
to be collected and deposited into the Escrow Account, in each case pledged therefor under this
Agreement. While 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, the City shall have the obligation
to make the City Payments on a timely basis based upon that portion of Tax Increment Revenues
payable to the Developer hereunder, and from Development Assessments and other amounts to be
collected and deposited into the Escrow Account. 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 therefore, or to make any appropriation for their
payment, excepting the pledge of the Tax Increment Revenues, the pledge of Development
Assessments and other amounts to be collected and deposited into the Escrow Account, in each
case established under this Agreement.

10
4894-7031-8127.4

Page 87 of 238

ARTICLE IV
PLEDGE AND SECURITY INTEREST
Section 4.1. Pledge of and Grant of Security Interest in Developer Project Cost
Subaccount.
In consideration of this Agreement and other valuable consideration and for the purpose of
securing payment of the amounts provided for hereunder to the Developer by the City, according
to the terms and conditions contained herein, and in order to secure the performance and
observance of all of the City’s covenants and agreements contained herein, the City does hereby
grant a security interest in and pledge the Developer Project Cost Subaccount described in Section
2.1 hereof and all sums of money and other securities and investments therein, including any and
all Development Assessments collected pursuant to the Development Assessment Ordinance, to
the Trustee in accordance with the terms herein.
Section 4.2. Perfection of Interest.
(a)
The Developer Project Cost Subaccount described in Section 2.1 hereof and
the Escrow Account maintained therein pursuant to Section 2.6 hereof shall be established
as a segregated fund under the control of the Trustee pursuant to the Indenture. The cost
of establishing and monitoring such a fund (including the cost of counsel to the City with
respect thereto) shall be borne exclusively by the Developer. The City shall cooperate with
the Developer in causing appropriate financing statements and continuation statements
naming the Developer as pledgee of all such amounts, and all Development Assessments
collected by the City on property in the District, from time to time on deposit in the fund
to be duly filed and recorded in the appropriate state offices as required by and permitted
under the provisions of the Maine Uniform Commercial Code or other similar law as
adopted in the State of Maine and any other applicable jurisdiction, as from time to time
amended, in order to perfect and maintain the security interests created hereunder.
(b)
The City’s responsibility shall be limited to delivering the amounts required
by this Agreement to the Trustee. The City shall have no liability for payment over of the
funds concerned to the Developer by any such escrow agent, trustee or other fiduciary, or
for any misappropriation, investment losses or other losses in the hands of such escrow
agent, trustee or other fiduciary. Notwithstanding any change in the identity of the
Developer’s designated escrow agent, trustee or other fiduciary, the City shall have no
liability for misdelivery of funds if delivered in accordance with Developer’s most recent
written designation or instructions actually received by the City.
Section 4.3. Further Instruments.
The City shall, upon the reasonable request of the Developer and the Trustee and the
undertaking of the Developer to defray the City’s reasonable and related costs of counsel, 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 further pledge the credit of the City.
11
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Section 4.4. No Disposition of Developer Project Cost Subaccount.
Except as permitted hereunder, the City shall not sell, lease, pledge, assign or otherwise
dispose, encumber or hypothecate any interest in the Developer Project Cost Subaccount and will
promptly pay or cause to be discharged or make adequate provision to discharge any lien, charge
or encumbrance on any part thereof not permitted hereby.
Section 4.5. Access to Books and Records.
All nonconfidential books, records and documents in the possession of the City or the
Developer relating to the District, the Development Program, this Agreement and the monies,
revenues and receipts on deposit or required to be deposited into the Developer Project Cost
Subaccount shall at all reasonable times be open to inspection by the City and the Developer, their
agents and employees.
Section 4.6. Pledge and Assignment of Developer Payments.
To secure the payment of the principal of, premium, if any, and interest on the 2022 Bonds
according to their tenor and effect, and the performance and observance of all the covenants
expressed or implied in the 2022 Bonds, the Indenture and the other documents related to the 2022
Bonds (collectively, the “Bond Documents”), and the payment and performance of all amounts
and obligations under the Bond Documents, the City does hereby grant, bargain, sell, convey,
pledge and assign a security interest, unto the Trustee, and its successors in such capacity and its
and their assigns in and to all right, title and interest of the City in and to the payment obligations
of the Developer under Sections 3.1 and 6.1 hereof, including, but without limiting the generality
of the foregoing, the present and continuing right to receive, collect or make claim for any such
payment, to bring actions and proceedings hereunder or for the enforcement thereof, and to do any
and all things which the City or any other person may become entitled to do with respect to such
payments.
Section 4.7. Limitation on Additional Bonds.
After issuance of the 2022 Bonds, no Additional Bonds (as defined in the Indenture)
relating to the current or subsequent phases of the Developer’s project may be issued under the
Indenture until such time as all requirements respecting the issuance of Additional Bonds have
been met under the Indenture and the Developer and the City have entered into a new or amended
Credit Enhancement Agreement in accordance with the Indenture. [Any such amendment that
does not change payment of the Developer’s Developer Percentage of Incremental Property Tax
Payments substantially in accordance with the terms of this Agreement may be approved by the
City Manager.]
ARTICLE V
DEFAULTS AND REMEDIES
Section 5.1. Events of Default.
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Each of the following events shall constitute and be referred to in this Agreement as an
“Event of Default”:
(a)
Any failure by the City to pay any City Payments amounts due to Developer
or the Trustee when the same shall become due and payable;
(b)
Any failure by the City to make deposits into the Developer Project Cost
Subaccount as and when due and any failure by the Developer to make any required
payment when due to the Trustee for deposit to the Escrow Account;
(c)
Any failure by the City or the Developer to observe and perform in all
material respects any covenant, condition, agreement or provision contained herein on the
part of the City or Developer to be observed or performed, which failure is not cured within
thirty (30) days following written notice thereof;
(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 Developer’s affairs shall have been
entered against the Developer or the Developer shall have consented to the appointment of
a conservator or receiver or liquidator in any such proceedings of or relating to the
Developer 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 Developer or the failure
by the Developer 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 Developer.
(e)
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.
Section 5.2. Remedies on Default.
Subject to the provisions contained in Section 8.11, 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 pursuant to this Agreement 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
13
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documents, instruments and agreements contemplated hereby or to enforce any rights or remedies
available hereunder. Notwithstanding anything to the contrary herein, for so long as the 2022
Bonds are outstanding under the Indenture, (i) no Event of Default by the Developer hereunder
shall impact the City’s obligation to collect and deposit amounts with the Trustee hereunder, and
(ii) no Event of Default by the City hereunder shall impact the Developer’s payment obligation
hereunder.
Section 5.3. Remedies Cumulative.
Subject to the provisions of Section 8.11 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, 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.
Section 5.4. Agreement to Pay Attorneys’ Fees and Expenses.
Subject to the provisions of Section 8.11 below concerning dispute resolution and the
Commercial Arbitration Rules of the American Arbitration Association, in the event the City or
the Developer should default under any of the provisions of this Agreement, and the nondefaulting
party shall require and employ attorneys or incur other expenses or costs for the collection of
payments due or to become due or for the enforcement of performance or observance of any
obligation or agreement on the part of the City or the Developer herein contained, the defaulting
party shall, on demand therefor, pay to the nondefaulting party the reasonable fees of such
attorneys and such other reasonable costs and expenses so incurred by the non-defaulting party.
ARTICLE VI
EFFECTIVE DATE, TERM AND TERMINATION, FINAL DEVELOPER PAYMENT
Section 6.1. Effective Date and Term; Final Developer Payment.
(a)
This Agreement shall remain in full force and effect for the thirty (30) year
period specified in the Second Effective Date Approval ending June 30, 2049 (the
“Scheduled Termination Date”), subject to earlier judicial termination pursuant to Section
3.4 hereof; provided all amounts due and payable under this Agreement have been paid or
provided for and obligations to be performed have been performed. In the event amounts
remain to be paid or collected and obligations remain to be performed, including collection
efforts and proceedings, arising from obligations and duties in effect before the Scheduled
Termination Date, this Agreement shall remain in effect until such time as all such
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payments are made or collected and obligations performed. In the event any 2022 Bonds
are still outstanding on the Scheduled Termination Date, the Trustee shall continue to have
a pledge on the Developer Percentage portion of the Tax Increment Revenues and the
Development Assessments assessed and levied prior to the Scheduled Termination Date
that remain unpaid. For as long as the 2022 Bonds are outstanding, the City shall upon
receipt remit all unpaid amounts collected to the Trustee for application in accordance with
the Indenture
(b)
Notwithstanding the foregoing, the Developer shall be obligated to make a
final payment on the Scheduled Termination Date, or upon any earlier judicial termination
under Section 3.4, in an amount equal to the remaining outstanding principal balance of
the 2022 Bonds plus accrued and unpaid interest plus any other outstanding amounts due
under the Indenture minus the sum of amounts in the Developer Project Cost Subaccount
and Escrow Account available for such purpose, which obligation of the Developer shall
survive the termination of this Agreement until paid in full.
Section 6.2. Cancellation and Expiration of Term.
At the termination or other expiration of this Agreement in accordance with the provisions
of this Agreement, the City and the Developer 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 the
Agreement with a copy to the Trustee. Notwithstanding anything to the contrary herein, this
Agreement may not be terminated without the written consent of the Trustee so long as any 2022
Bonds are outstanding under the Indenture.
ARTICLE VII
ASSIGNMENT AND PLEDGE OF DEVELOPER’S INTEREST
Section 7.1. Consent to Pledge and/or Assignment.
The City hereby acknowledges that the Developer 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 the Developer within the District, although no obligation is hereby imposed on the Developer
to make such assignment or pledge. Recognizing this possibility, the City does hereby consent
and agree to the pledge and assignment of all the Developer’s right, title and interest in, to and
under this Agreement and in, and to the payments to be made to Developer and by the Developer
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. The City agrees to
execute and deliver any other documentation as shall confirm to such pledgee or assignee the
position of such assignee or pledgee and the irrevocable and binding nature of this Agreement and
provide to such pledgee or assignee such rights and/or remedies as the Developer or such pledgee
or assignee may reasonably deem necessary for the establishment, perfection and protection of its
interest herein. The Developer shall use its commercially reasonable efforts to defray the City’s
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necessary and reasonable costs of counsel with respect to any such pledge or assignment. For so
long as the 2022 Bonds are outstanding under the Indenture, unless otherwise consented to by the
Trustee, this Agreement cannot be assigned or pledged to any party other than the Trustee.
Section 7.2. Pledge, Assignment or Security Interest.
Except as provided in Section 7.1 hereof, and except for the purpose of securing financing
for improvements by or on behalf of the Developer within the District or for an assignment to a
successor entity or an affiliate entity, the Developer shall not transfer or assign any portion of its
rights in, to and under this Agreement without consent of the City, which consent shall not be
unreasonably withheld.
ARTICLE VIII
MISCELLANEOUS
Section 8.1. Successors.
In the event of the dissolution, merger or consolidation of the City or the Developer, or the
sale of all or a portion of the assets or equity of the Developer, 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.
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 the Developer 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 the
Developer. The parties hereto agree and acknowledge that the Trustee (on behalf of the holders
of the 2022 Bonds) is a third party beneficiary of this Agreement, and as such is entitled to
separately enforce the obligations of the City and the Developer hereunder.
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.
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 Commissioners or any official, officer, employee or agent of the City shall be liable
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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. Notices.
All notices, certificates, requests, requisitions or other communications by the City or the
Developer pursuant to this Agreement shall be in writing and shall be sufficiently given and shall
be deemed given when mailed by first class mail, postage prepaid, addressed as follows:

If to the City:
City Administrator
City of Westbrook, Maine
2 York Street
Westbrook, Maine 04092
If to the Developer:
Dirigo Center Developers, LLC
c/o Waterstone Properties Group
attn.:_Vice President of Finance
250 First Avenue, Suite 202
Needham, MA 02494
If to the Trustee:
US Bank Trust Corporation, National Association
1 Federal Street, 3rd Floor
Boston, MA 02110
Attn: David Ganss
Either of the parties may, by notice given to the other, designate any further or
different addresses to which subsequent notices, certificates, requests or other communications
shall be sent hereunder.
Section 8.8. Amendments.
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This Agreement may be amended only with the concurring written consent of both the
parties hereto, and with the written consent of the Trustee so long as any 2022 Bonds are
outstanding under the Indenture.
Section 8.9. Benefit of Assignees or Pledgees.
The City agrees that this Agreement is executed in part to induce assignees or pledgees to
provide financing for improvements by or on behalf of the Developer within the District and
accordingly all covenants and agreements on the part of the City as to the amounts payable
hereunder are hereby declared to be for the benefit of any such assignee or pledgee from time to
time of the Developer’s right, title and interest herein.
Section 8.10. Integration.
This Agreement completely and fully supersedes all other prior or contemporaneous
understandings or agreements, both written and oral, between the City and the Developer relating
to the specific subject matter of this Agreement and the transactions contemplated hereby.
Section 8.11. 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 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 in an arbitration administered by the American Arbitration Association in accordance
with its Commercial Arbitration Rules, and judgement on the award rendered by the arbitrator may
be entered in any Maine state court having jurisdiction. Any such arbitration will take place in
Westbrook, Maine or such other location as mutually agreed by the parties. The parties
acknowledge that arbitration shall be the sole mechanism for dispute resolution under this
Agreement. This arbitration clause shall not bar the City’s assessment or collection of Property
Tax in accord with law, including by judicial proceedings, including tax lien thereof. This Section
8.11 does not apply with respect to the enforcement of any payment obligations of the Developer
under Sections 3.1 and 6.1 hereof, in which case the parties are permitted to seek any remedies
available at law or equity.
Section 8.12. Tax Laws and Valuation Agreement.
The parties acknowledge that all laws of the State now in effect or hereafter enacted with
respect to taxation of property shall be applicable and that the City, by entering into this
Agreement, is not excusing any non-payment of taxes by Developer. Without limiting the
foregoing, the City and the Developer shall always be entitled to exercise all rights and remedies
regarding assessment, collection and payment of taxes assessed on Developer’s property. In
addition, the Development Program makes certain assumptions and estimates regarding valuation,
depreciation of assets, tax rates and estimated costs. The City and the Developer hereby covenant
and agree that the assumptions, estimates, analysis and results set forth in the Development
Program shall in no way (a) prejudice the rights of any party to be used, in any way, by any party
in either presenting evidence or making argument in any dispute which may arise in connection
with valuation of or abatement proceedings relating to Developer’s property for purposes of ad
18
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valorem property taxation or (b) vary the terms of this Agreement even if the actual results differ
substantially from the estimates, assumptions or analysis.
Section 8.13. City Representations.
(a)
Levy on Tax Increment Revenues. The levy on the Tax Increment
Revenues for the City’s fiscal year starting July 1, 2022, and thereafter to be collected and
deposited in the Development Program Fund has been authorized and will be collected and
deposited in accordance with Vote #2, the Act and the applicable laws of the State.
(b)
Development Assessments. The Development Assessment to be levied in
accordance with the Development Assessment Ordinance comply with the provisions of
the Act, has been duly and lawfully authorized and may be levied under the Act and the
applicable laws of the State, and as provided in the Act, such Development Assessment
shall be subject to the same lien priority in the case of delinquency as is provided for
general ad valorem taxes.
(c)
Public Debt. No proposed ordinances authorizing public debt secured by a
tax (other than general obligation debt secured by a tax of general applicability within the
City) or assessment levied by the City or on behalf of the City on the land in the District is
pending before the City Council and, to the actual knowledge of the City, except for the
District which has been established, no other development assessment or taxing districts
have been or are in the process of being formed by the City which include any portion of
the land within the District.
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[Signature Page to Credit Enhancement Agreement.]

IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be
executed in their respective corporate names and their respective corporate seals to be hereunto
affixed and attested by the duly authorized officers, all as of the date first above written.

WITNESS:

CITY OF WESTBROOK

______________________________

By:_____________________________
Name:___________________________
Its City Administrator, authorized by
City Council votes on March 5, 2018,
November 23, 2020 and _________, 2022
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[Signature Page to Credit Enhancement Agreement.]

WITNESS:

DIRIGO CENTER DEVELOPERS, LLC

_______________________________

By: WATERSTONE WESTBROOK LLC,
a Massachusetts limited liability company
Its: Managing Member
By:______________________________
Name:____________________________
Its: Manager
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[Signature Page to Credit Enhancement Agreement.]

AGREED TO AND ACKNOWLEDGED BY U.S. Bank Trust Company, National Association,
as TRUSTEE
______________________________
By:
Name:
Its Authorized Officer

22
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Exhibit A
[2022 Bonds Debt Service and Expense Payment Schedule]

A-1
4894-7031-8127.4

Page 100 of 238

Exhibit B
City Make-Whole Form
Dirigo Developers, LLC
C/O Waterstone Properties Group
250 First Avenue, Suite 202Needham, MA 02494
Trustee
[Add Contact Information]
Re: Fiscal Year Tax Increment Financing Difference Payment
To Whom It May Concern:
Pursuant to the Amended and Restated Credit Enhancement Agreement dated as of ______, 2022
between the City of Westbrook, Maine and Dirigo Center Developers, LLC related to the
Waterstone Tax Increment Financing District, this notice is being sent to inform you that the sum
of the revenues on deposit in the Developer Project Cost Subaccount, the Developer Percentage of
the Incremental Property Tax Payments due on Increased Assessed Value for the 20__-20__ Fiscal
Year and Development Assessment Payments are insufficient to meet the debt service and other
requirements under the Indenture of Trust for the 2022 Bonds for the same period, thus Dirigo
Center Developers, LLC is now obligated to make a payment in the amount identified below to
the Trustee for deposit to the Escrow Account by no later than _______, 20___.
For the 20__-20__ Fiscal Year
(a.) Required Payments under Indenture of
Trust.

_________________

(b.) Amount on Deposit in the Developer
Project Cost Subaccount.

_________________

(c.) Developer Percentage of Incremental
Property Tax Payment due and collected on
Increased Assessed Value for the 20__20__ Fiscal Year.
(d.) Development Assessment collected by
the final installment’s due date for the
20__-20__ Fiscal Year.

_________________

_________________

(e.) Sum of (b.) and (c.) and (d.).
_________________

B-1
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date:

October 3, 2022

Order: 2022-148
APPROVING AMENDED AND RESTATED DEVELOPMENT ASSESSMENT DISTRICTS ORDINANCE RELATED
TO #15 WATERSTONE OMNIBUS TAX INCREMENT FINANCING DISTRICT
WHEREAS, On July 16, 2018, the Maine Department of Economic and Community Development issued
its approval of the City of Westbrook (the “City”) #15 Waterstone Omnibus Tax Increment Financing
District (the “District”); and
WHEREAS, The Development Program related to the District adopted by the City included authority for a
credit enhancement agreement (the “Credit Enhancement Agreement”) to be executed by and between
the City and Dirigo Center Developers, LLC (the “Developer”), the developer of the Rock Row project in
the District to assist the developer with a portion of the public capital improvements required of the
Rock Row project; and
WHEREAS, the Finance Authority of Maine issued bonds (the “Initial Bonds”) for such initial capital
improvements, to be repaid by the Developer with the Credit Enhancement Agreement payments from
the City; and
WHEREAS, the underwriters of the Bonds required additional security for the Initial Bonds in the form of
a development assessment on District properties in the event the Credit Enhancement Agreement
payments to the Developer are insufficient to make the debt service payments on the Bonds; and
WHEREAS, each year, before being collected, the development assessment will be reduced by all
amounts applied to debt service on the Bonds from tax increment finance revenues pursuant to the
Credit Enhancement Agreement; and
WHEREAS, the On January 11, 2021, the Maine Department of Economic and Community Development
issued its approval of the First Amendment to the District’s Development Program; and
WHEREAS, in connection with the consideration of this Development Assessment Ordinance, the City is
considering a Second Amendment to District’s Development Program and approval thereof by the
Maine Department of Economic and Community Development is expected to be received; and
WHEREAS, another issuance of bonds (the “Subsequent Bonds”) are being considered for a subsequent
set of public capital improvements required of the Rock Row project and a refunding of the Initial Bonds
(the “Subsequent Capital Improvements”); and
WHEREAS, the Finance Authority of Maine intends to act as issuer of the Subsequent Bonds for such
Subsequent Capital Improvements, to be repaid by the Developer with the Credit Enhancement
Agreement payments from the City; and
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WHEREAS, as with the Initial Bonds, the underwriters of the Subsequent Bonds require additional
security for the Subsequent Bonds in the form of an increase and amendment to the development
assessment on District properties in the event the Credit Enhancement Agreement payments to the
Developer are insufficient to make the debt service payments on the Bonds; and
WHEREAS, the statutes governing tax increment financing provide the City the authority to establish and
amend such a development assessment for the purposes contemplated herein; and
WHEREAS, such a development assessment and subsequent amendment will not adversely impact the
City financially; and
NOW THEREFORE, BE IT ORDERED THAT CURRENTLY EXISTING CHAPTER 140 IN THE CODE OF
ORDINANCES BE REPEALED AND REPLACED WITH THE FOLLOWING PROVISIONS:
ARTICLE 1. GENERAL PROVISIONS
§ 140-1. Development assessment districts established.
The City of Westbrook hereby establishes certain development assessment districts as outlined in the
articles contained within this chapter pursuant to 30-A M.R.S.A. § 5228.
ARTICLE II. WATERSTONE OMNIBUS TAX INCREMENT FINANCING DISTRICT #15
§ 140-2. Development Assessment for Waterstone Omnibus Tax Increment Financing District #15
Established
A development assessment pursuant to Title 30-A M.R.S.A. Section 5228 is hereby established upon
property within the #15 Waterstone Omnibus Tax Increment Financing District (the “District”) as shown
on Exhibit A attached hereto relating to the costs of improvements that benefit the property in the
District. Such development assessment is established through the adoption of this City of Westbrook
Development Assessment Ordinance (this “Ordinance”).
§ 140-3. Method of Apportionment.
The attached Rate and Method of Apportionment of the Development Assessments (the “RMA”),
identified as and incorporated herein as Exhibit A hereto, as amended, establishes the apportionment of
the value of improvements to properties within the District and assessments pursuant to Title 30-A
M.R.S.A. Section 5228. The RMA also includes a table of applicable parcels and annual installments of
the levy.
§ 140-4. Collection.
The development assessment shall be collected in the same manner as municipal taxes, to the extent
collection is required pursuant to the RMA. The municipal tax collector shall have all the authority and
powers by law to collect the development assessment. If a property owner within the District fails to pay
any development assessment or part thereof by the dates required, the City has all the authority and
powers to collect the delinquent development assessment vested in the City by law to collect delinquent
municipal taxes.
§ 140-5. Allocation of Development Assessment.
Pursuant to Title 30-A M.R.S.A. Sections 5227 and 5228, all revenues from the collection of the
development assessments established by the adoption of this Ordinance shall be paid into the
development fund program account created and established under the City’s #15 Waterstone Omnibus
Tax Increment Financing District Development Program and pursuant to a credit enhancement
agreement to be entered into between the City and the Developer.
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§ 140-6. Administrative Implementation.
The Mayor, the City Administrator, the Treasurer, the Director of Finance, the Assessor, and any other
officers and employees of the City are hereby authorized to execute and deliver, for and on behalf of the
City any additional agreements, certificates and other documentation and to do any and all things
necessary or appropriate in order to consummate and otherwise implement the transactions
contemplated by this Ordinance and the Bonds, subject to the limitations set forth in this Ordinance so
long as no municipal expenditure is required thereby.

First Reading:

October 3, 2022

Second and Final Reading: October 17, 2022

Attest:
_______________________________________
City Clerk

_______________________________________
Mayor
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Dirigo Center Developers (Waterstone) TIF District #15
Requested Council Action
1. Second Amendment to #15 Waterstone Omnibus Municipal Tax Increment
Financing District and Development Program
This amendment to the Development Program for the Waterstone (Rock Row)
TIF District authorizes the City to enter into an amended credit enhancement
agreement with the Developer (Dirigo Center Developers, LLC) for a
reimbursement percentage of up to 80% over the remaining term of the District.
The actual percentage of reimbursement varies each year, 50% for the fiscal year
ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years
ending June 30, 2037 – 2049. The first amendment to the Development Program
for this TIF District authorized the City to enter into an amended credit
enhancement agreement with the Developer for a reimbursement percentage up to
60%. That CEA was not executed pending the issuance of additional bonds by the
Developer and the increased percentage of reimbursement now requested is
intended to support the debt service on those bonds. This amendment also includes
two new project costs recently authorized by statute and updated tax revenue
projections related to the Rock Row development.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Second Amendment to #15 Waterstone Omnibus TIF District and
Development Program
1. Draft Amended and Restated Credit Enhancement Agreement
provided with materials for review – substantive changes
have been highlighted
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
2. Repeal and Replace Chapter 140, Development Assessment Districts
The City adopted the Development Assessment Districts Ordinance
(Chapter 140 of the City Code) in 2018. This District authorizes the City to assess
a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only
the Rock Row development, which consists of five parcels totaling 64.82 acres.
The City will only assess this tax as needed to support the debt service on the
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bonds issued for the Rock Row project to the extent the reimbursement of TIF
revenue under the CEA is not sufficient in any year. This updated Development
Assessment Districts Ordinance includes a revised Assessment Report that reflects
the bonds previously issued by the Developer in 2019 and the additional bonds
expected to be issued, which serve as the basis for calculating the maximum
possible special assessment in any year of the District. In connection with the bond
closing, a notice of the designation of this district will be recorded in the
Cumberland County Registry of Deeds.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Chapter 140
ii. Rate and Method of Apportionment of the Development
Assessments
1. Exhibit A – Development Assessment Roll
2. Exhibit B – Assessed Property
iii. Development District Assessment Report
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
3. Amendment to Sewer User Agreement
The City entered into an agreement for sewer main use with Dirigo Center
Developers, LLC on December 14, 2021. This agreement enables Dirigo to make
improvements to the City’s sewer mains and related infrastructure in connection
with the construction of a sewer lift station that will provide service to the Rock
Row project. The original agreement required Dirigo to warranty the
improvements for a period of one year, after which the City would take ownership
of the sewer mains, lift station and related infrastructure. Under the amended
agreement, the City would take ownership of the sewer mains, lift station and
related infrastructure following completion of construction and Dirigo would still
provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Amended and Restated Agreement
b. October 17: Second Reading
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i. Council Action: To authorize the Mayor to enter into the Amended
and Restated Agreement for Sewer Main Use with Dirigo Center
Development, LLC
4. Memorandum of Understanding re: Easements
This MOU states that Dirigo intends to construct certain trails within the Rock
Row project and will grant to the City a perpetual easement on those trails, which
will enable the City to make connections to its existing trail network.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. MOU
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a
Memorandum of Understanding with Dirigo Center Developers,
LLC for the purpose of entering into a perpetual easement for trail
improvements as described therein.
5. Public Safety Payments Agreement
In anticipation of the unique public safety needs of the Rock Row
development and the eventual designation of the area as an entertainment
district, this agreement commits Dirigo to making specified annual payments
to the City for a period of 25 years. These payments will be applied by the City
to public safety costs as made necessary by the development, or to other City
services as needed if such amounts exceed the public safety costs.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Public Safety Payments Agreement
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a Public Safety
Payments Agreement with Dirigo Center Developers, LLC
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CHAPTER 140
DEVELOPMENT ASSESSMENT DISTRICTS
Article I. In General
Article II. Waterstone Omnibus Tax Increment Financing District #15 Development Assessment
ARTICLE I. IN GENERAL
§ 140-1. Development Assessment Districts Established.
The City of Westbrook hereby establishes certain Development Assessment Districts as outlined in the
Articles contained within this Chapter pursuant to Title 30-A M.R.S.A. Section 5228.
ARTICLE II. WATERSTONE OMNIBUS TAX INCREMENT FINANCING DISTRICT #15
DEVELOPMENT ASSESSMENT
§ 140-2. Development Assessment for Waterstone Omnibus Tax Increment Financing District #15
Established.
A development assessment pursuant to Title 30-A M.R.S.A. Section 5228 is hereby established upon
property within the Waterstone Omnibus Tax Increment Financing District #15 (the “District”) as
shown on Exhibits A - C attached hereto relating to the costs of improvements that benefit the property
in the District. Such development assessment is established through the adoption of this City of
Westbrook Development Assessment Ordinance (this “Ordinance”).
§ 140-3. Method of Apportionment.
The attached Rate and Method of Apportionment of the Development Assessments (the “RMA”),
identified as and incorporated herein as Exhibit A hereto, as amended, establishes the apportionment of
the value of improvements to properties within the District and assessments pursuant to Title 30-A
M.R.S.A. Section 5228. The RMA also includes a table of applicable parcels and annual installments of
the levy.
§ 140-4. Collection.
The development assessment shall be collected in the same manner as municipal taxes, to the extent
collection is required pursuant to the RMA. The municipal tax collector shall have all the authority and
powers by law to collect the development assessment. If a property owner within the District fails to
pay any development assessment or part thereof by the dates required, the City has all the authority and
powers to collect the delinquent development assessment vested in the City by law to collect delinquent
municipal taxes.
§ 140-5. Allocation of Development Assessment.
Pursuant to Title 30-A M.R.S.A. Sections 5227 and 5228, all revenues from the collection of the
development assessments established by the adoption of this Ordinance shall be paid into the
development fund program account created and established under the City’s Waterstone Omnibus Tax
Increment Financing District Development Program#15 and pursuant to a credit enhancement
agreement to be entered into between the City and the Developer.
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§ 140-6. Administrative Implementation.
The Mayor, the City Administrator, the Treasurer, the Director of Finance, the Assessor, and any other
officers and employees of the City are hereby authorized to execute and deliver, for and on behalf of
the City any additional agreements, certificates and other documentation and to do any and all things
necessary or appropriate in order to consummate and otherwise implement the transactions
contemplated by this Ordinance and the Bonds, subject to the limitations set forth in this Ordinance so
long as no municipal expenditure is required thereby.
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WATERSTONE OMNIBUS
TAX INCREMENT FINANCING DISTRICT #15
CITY OF WESTBROOK, MAINE
Rate and Method of Apportionment of the Development Assessments
A.

INTRODUCTION

The City of Westbrook, Maine (the “City”) has authorized the funding of District Improvements for the
benefit of the Assessed Property in the Waterstone Omnibus Tax Increment Financing District #15 (the
“District”) as shown in Exhibit B attached hereto and as described in the Assessment Report. Bonds are
to be issued to fund the District Improvements. Development Assessments are being levied for the
repayment of the Bonds. The Development Assessments are shown in the Development Assessment
Roll, which is attached as Exhibit A. This document includes the terms and provisions for the collection
of the Development Assessments for the purposes of repaying the Bonds and paying Administrative
Expenses.
The Development Assessment for each Parcel represents the total obligation of a Parcel, including the
Parcel's share of principal and interest on the Bonds and Administrative Expenses of the City and the
Issuer related to the Bonds. The Development Assessments may be prepaid at any time as the Principal
Portion of the Development Assessment as set forth herein. If not prepaid, the Development
Assessments are payable annually as the Annual Installments. The Annual Installments establish the
maximum payments of the Development Assessments that may be collected from the Parcels. Tax
Increment Revenues and other revenues available pursuant to the Credit Enhancement Agreement may
be available to apply to the repayment of the Bonds. As a result, it may not be necessary to collect any
of or the full amount of the Annual Installments. The portion of the Annual Installment required to be
collected each year to repay the Bonds and to pay Administrative Expenses is the Annual Payment.
The Development Assessments shall be imposed upon and collected annually from Assessed Property
within the District through the application of the procedures described below. The Development
Assessments shall be effective upon the initial issuance of a series of the Bonds. The City
Administrator or its designee shall make all determinations herein unless stated otherwise.
B.

DEFINITIONS

The terms used herein shall have the following meanings:
“Adjusted Annual Installment” means the amount calculated as the Adjusted Annual Installment for
each Parcel pursuant to Section E.
“Administrative Expenses” means the following costs directly related to the administration of the
Bonds: the actual costs of computing the Annual Payments; the actual costs of collecting the Annual
Payments (whether by the City or otherwise); the actual costs of remitting the Annual Payments to the
Trustee; the actual costs of the Administrator and Trustee (including legal counsel) in the discharge of
their duties; the costs of the Issuer of complying with securities disclosure requirements; premiums on
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sureties provided for the debt service reserve fund or other credit enhancement, if any; and any other
costs of the City or the Issuer in any way related to administration and operations, including, without
limitation, the costs of official meetings of the City ,the Issuer, the costs of legal counsel and other
consultants and advisors, and costs related to commencing foreclosure and pursuing collection of
delinquent Annual Payments.
“Administrator” means MuniCap, Inc., or a designee of the City who shall have the responsibilities of
the Administrator as provided herein, in the Bond Indenture, or by the City or Issuer.
“Annual Credit” means the amount calculated as the Annual Credit for each Parcel pursuant to
Section E.
“Annual Installment” means the portion of the Development Assessment set forth in the Development
Assessment Roll that may be collected each Assessment Year from all Parcels in the District pursuant
to the Statute and the provisions herein. The Annual Installment for each year as shown on the
Development Assessment Roll may be revised by the City to better match the expenses of the City and
the Issuer as long as the total of the Development Assessment is not exceeded.
“Annual Payment” shall be the portion of the Annual Installment to be collected from each Parcel
each Assessment Year as determined by the provisions of Section E.
“Annual Revenue Requirement” means, for any Development Assessment Year, the sum of the
following: (1) debt service on the Bonds; (2) periodic costs associated with the Bonds, including but
not limited to, rebate payments and credit enhancement on the Bonds; (3) Administrative Expenses
related to the Bonds; and (4) a contingency as determined reasonable by the City; less (5) Available
Tax Increment Revenues to be made available for the Bonds by the City as provided for in the Credit
Enhancement Agreement for the payment of the Bonds; (6) any funds available to pay expenses of the
Annual Revenue Requirement under the Bond Indenture, such as capitalized interest or interest
earnings on any account balances, and (7) any other funds available to the Bonds that may be applied to
the Annual Revenue Requirement.
“Assessed Property” means, for any Assessment Year, Parcels within the District as shown on Exhibit
B attached hereto other than Non-Benefited Property.
“Assessment Report” means the Waterstone Development District Assessment Report.
“Assessment Year” means the annual cycle in which the Development Assessment Roll is updated,
Annual Installments and Annual Payments are determined each year for each Parcel, the Annual
Payments are collected, and these revenues applied to the payments on the Bonds.
“Available Tax Increment Revenues” means the percentage of the Tax Increment Revenues available
to apply to repayment of the Bonds pursuant to the Credit Enhancement Agreement or the Bond
Indenture.
“Bond Indenture” means the indenture(s) or similar documents setting forth the terms and other
provisions relating to the Bonds, as modified, amended and/or supplemented from time to time.
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“Bonds” means any bonds or other obligations issued for the benefit of the Parcels in the District and
secured by the Tax Increment Revenues, the Development Assessments, and Developer Payments,
whether in one or more series, including any bonds issued to refund such bonds.
“Building Square Footage” or “BSF” means the actual or, for property not yet developed, the
estimated leasable building area, or for property not leased, the building area heated or air conditioned.
“City Administrator” means the City Administrator as identified in the City Charter.
“Credit Enhancement Agreement” means the Credit Enhancement Agreement authorized pursuant to
the terms of the District’s development program between the City and the Developer, as defined
therein, as modified, amended and/or supplemented from time to time.
“Developer Payments” means, for each fiscal year, the developer payments made in accordance with
the Credit Enhancement Agreement and made available to be applied to the repayment of the Bonds
pursuant to the Bond Indenture for an Assessment Year.
“Development Assessment” means the Development Assessment on each Parcel as shown on the
Development Assessment Roll as it may be reapportioned, reduced, or terminated pursuant to the
provisions herein. The total of the Development Assessments for all of the Parcels equals the principal
amount of the Bonds to be issued, interest payable on the Bonds for each year in total, and allocable
Administrative Expenses, less any reduction pursuant to Section C.3. The Development Assessment is
payable by each Parcel of Assessed Property as the Annual Payment as set forth herein and may be
required to be prepaid as set forth in Section J.2.
“Development Assessment Roll” means the Development Assessment Roll included as Exhibit A
attached hereto, as it may be updated from time to time by the City in accordance with the procedures
set forth herein.
“District Improvements” means those improvements that the City has authorized to be provided for
the benefit of the Assessed Property and to be repaid by the Development Assessments.
“Equivalent Units” means the respective units, 1,000 BSF, rooms, or parking space for each property
classification identified below built or that may be built on a Parcel of Assessed Property multiplied by
the factors for each land use class shown below:
Land Use Class 1
Land Use Class 2
Land Use Class 3
Land Use Class 4
Land Use Class 5
Land Use Class 6
Land Use Class 7
Land Use Class 8

1.00 per Unit
0.82 per 1,000 BSF
0.79 per 1,000 BSF
0.95 per 1,000 BSF
1.08 per 1,000 BSF
0.40 per Room
0.51 per Room
0.10 per Space
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The computation of Equivalent Units for each Parcel shall be based on the expected development in
substantial conformance with either conceptual or final development plans as approved by the City and
measured by actual development, development plans, the legal maximum development allowed, the
acreage of a Parcel and reasonable density ratios, or other reasonable methods.
“Issuer” means the Finance Authority of Maine.
“Land Use Class 1” means property developed or intended to be developed with residential, multifamily dwelling units, including any ancillary uses thereto.
“Land Use Class 2” means Assessed Property used or intended to be used primarily for retail and/or
restaurant sales to the general public, not including Assessed Property classified as Land Use Class 5,
Land Use Class 6, or Land Use Class 7, including any ancillary uses thereto.
“Land Use Class 3” means Assessed Property used or intended to be used primarily as general office
space, not including Assessed Property classified as Land Use Class 4, including any ancillary uses
thereto.
“Land Use Class 4” means Assessed Property used or intended to be used primarily as medical office
space designed specifically for health care practices and medical research, including any ancillary uses
thereto.
“Land Use Class 5” means Assessed Property used or intended to be used primarily as a concert and
live event space, including any ancillary uses thereto.
“Land Use Class 6” means Assessed Property used or intended to be used primarily as a full-service
hotel space, including any ancillary uses thereto.
“Land Use Class 7” means Assessed Property used or intended to be used primarily as limited-service
hotel space, including any ancillary uses thereto.
“Land Use Class 8” means Assessed Property used or intended to be used primarily as structured
parking, including any ancillary uses thereto.
“Mandatory Prepayment of Development Assessments” shall mean a mandatory prepayment of
Development Assessments pursuant to Section J.2.
“Maximum Parcel Development Assessment” means the maximum allowable Development
Assessment per Equivalent Unit provided for in any True-Up Agreement relating to the Bonds.
“Non-Benefited Property” means Parcels within the District owned by or irrevocably offered for
dedication to the federal government, the State of Maine, the City, or any instrumentality of any of the
forgoing, or any other public agency or easements that create an exclusive use for a public utility
provider, or Owner Association Property.
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“Optional Prepayment of Development Assessments” shall mean an optional prepayment of
Development Assessments pursuant to Section J.1.
“Owner Association Property” means Parcels within the boundaries of the District owned by or
irrevocably offered for dedication to a property owners’ association (if not used in a trade or business)
and available for use by property owners in general.
“Parcel” means parcels within the District as shown on Exhibit B attached hereto and identified with a
tax identification number assigned for property tax collection purposes or any other form of legal
identification approved by the City for purpose of imposing and collecting Development Assessments.
“Principal Portion of the Development Assessment” means an amount originally equal to the Bonds
issued and reduced as provided for herein and as shown on the Development Assessment Roll hereto as
it may be reapportioned upon the subdivision of any Parcel according to the provisions of Section C.2.
and reduced according to the provisions of Section C.3., and terminated pursuant to Section I. The
Principal Portion of Development Assessments may be increased for refunding bonds or other reasons
as long as the total of the Development Assessments are not increased.
“Statute” means Title 30-A, Chapter 206, Subchapter 1, §5228 of the Maine Revised Statutes
including any amendment thereto.
“Tax Increment Revenues” means, for each Assessment Year, the portion of real property tax
revenues collected with respect to property located within the District by the City pursuant to the Credit
Enhancement Agreement, including any interest and penalties collected on past due real property taxes,
calculated pursuant to Section E.3, and made available to be applied to the repayment of the Bonds
pursuant to the Bond Indenture for an Assessment Year.
“True-Up Agreement” means an agreement with the City providing for the Maximum Parcel
Development Assessment.
“Trustee” means the trustee as specified in the Bond Indenture, including any successor trustee.
“Waterstone Omnibus Tax Increment Financing District #15” means the district created on July 6
2018 and amended as of January 11, 2021, by the Maine Department of Economic and Community
Development pursuant to the City’s Tax Increment Financing District Development Program.
C.

DEVELOPMENT ASSESSMENTS

1.

The Amount of the Development Assessments

The Development Assessment for each Parcel within the District shall be set on each Parcel according
to the following formula:
A = B × (C ÷ D)
Where the terms have the following meanings:
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A
B
C
D

=
=
=
=

the Development Assessment of a Parcel
the total of the Development Assessments for all Parcels in the District
the Equivalent Units of the Parcel
the sum of the Equivalent Units for all of the Parcels in the District

The Principal Portion of the Development Assessments and the Annual Installments shall be allocated
to each Parcel in proportion to the allocation of the Development Assessments to each Parcel.
The Development Assessment for each Parcel shall not be changed thereafter except pursuant to the
provisions provided for herein.
The total of the Development Assessments shall not be reduced after the issuance of the Bonds except
as provided in Section C.3.
2.

Reapportionment of the Development Assessments

a.

Subdivision of a Parcel

Upon the subdivision of any Parcel, the Development Assessment for the Parcel prior to the subdivision
shall be allocated to each new Parcel in proportion to the Equivalent Units of each Parcel and the
Development Assessment for the undivided Parcel prior to the subdivision. The allocation of the
Development Assessment shall be made pursuant to the following formula:
A = B × (C ÷ D)
Where the terms have the following meanings:
A
B
C
D

=
=
=
=

the Development Assessment of the new Parcel
the Development Assessment of the Parcel prior to the subdivision
the Equivalent Units of the new Parcel
the sum of the Equivalent Units for all of the new Parcels that result from the
subdivision

In all cases, the sum of the Development Assessment after the subdivision of a Parcel shall equal the
total Development Assessment before the subdivision of the Parcel.
Upon the subdivision of any Parcel, the Principal Portion of the Development Assessments and the
Annual Installments shall be allocated to each Parcel in the same manner as the allocation of the
Development Assessments.
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b.

Consolidation of a Parcel

Upon the consolidation of two or more Parcels, the Development Assessment, the Principal Portion of
the Development Assessment, and the Annual Installments for the consolidated Parcel shall equal the
sum of the Development Assessments, the Principal Portion of the Development Assessments, and the
Annual Installments, respectively, for such Parcels being consolidated prior to the consolidation.
c.

Request of a Parcel Owner

The Development Assessments on some or all of the Parcels may be reallocated upon the unanimous
request of the owners of the Parcels for which the Development Assessments are to be reallocated if
there has been a change in the estimated Equivalent Units applicable to one of the owners’ Parcels.
The reallocation of the Development Assessments shall be made pursuant to the following formula:
A = B × (C ÷ D)
Where the terms have the following meanings:
A = the Development Assessment of the Parcel after reallocation
B = the sum of the Development Assessments immediately prior to reallocation of the
Parcels for which the Development Assessments are being reallocated
C = the Equivalent Units of the Parcel after the reallocation
D = the sum of the Equivalent Units for all of the Parcels for which Development
Assessments are being reallocated
In all cases, the sum of the Development Assessment after the reallocation of Development
Assessments shall equal the total of the Development Assessment immediately prior to such
reallocation of Development Assessments.
Upon the reallocation of the Development Assessments at the request of an owner, the Principal Portion
of the Development Assessments and the Annual Installments shall be reallocated to each Parcel in the
same manner as the reallocation of the Development Assessments to each Parcel.
3.

Reduction in the Development Assessment

a.

Reduction in Costs

If the City determines that the costs of the District Improvements will be less than the total of the
Development Assessments, including costs related to the issuance and repayment of the Bonds and
Administrative Expenses, the Development Assessment for each Parcel of Assessed Property shall be
reduced such that the Development Assessments equal the principal and interest coming due on the
Bonds to maturity plus Administrative Expenses. The reduction to each Parcel shall be as follows: (i)
In the event the District Improvements have been completed, the reduction of the Development
Assessment shall be applied in an equal percentage to each Parcel; (ii) in the event the District
Improvements have not been completed, the reduction of the Development Assessment shall be applied
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pro rata according to the District Improvements made or to be made to each Parcel pursuant to the
expenditures of funds under the Bond Indenture. The City may, in compliance with any applicable
law, reduce Development Assessments in another manner under this Section if the City determines
another method would be more equitable or practical.
The Development Assessments as reduced according to the provisions of this Section shall not be
reduced to an amount that is less than the remaining principal and interest on the Bonds to maturity and
estimated Administrative Expenses.
The Annual Installments for each Parcel shall be reduced for any reduction in costs pursuant to this
Section in the same manner as the reduction in Development Assessments.
b.

Repayment of the Bonds

The Development Assessment and the Annual Installment applicable to any Parcel shall be reduced
each Assessment Year for the Annual Payment collected from such Parcel and for the reductions in
costs that results from any prepayment of Development Assessments provided for in Section J. The
Principal Portion of the Development Assessment for a Parcel shall be reduced for any principal on the
Bonds repaid from Annual Payments or Mandatory Prepayment of Development Assessments collected
from such Parcel.
E.

METHOD OF DETERMINING THE ANNUAL PAYMENT

The Development Assessments shall be collected each Assessment Year in an amount equal to the
Annual Payment. Commencing with the Annual Payment to be collected in the first Assessment Year
following the issuance of the Bonds and for each following Assessment Year, the Administrator shall
calculate and the City shall confirm the Annual Payment on each Parcel pursuant to the following
provisions.
1.

The Annual Payment

The Annual Payment shall be paid each year from any Parcel for which the Development Assessment
has not been paid in full in an amount equal to the lesser of (i) the Annual Installment for the Parcel and
(ii) an amount calculated pursuant to the following formula:
A = B × (C ÷ D)
Where the terms have the following meanings:
A = the Annual Payment for a Parcel;
B = the Annual Revenue Requirement for the Assessment Year for which the Annual
Payment is being calculated;
C = the Adjusted Annual Installment for the Parcel;
D = the Adjusted Annual Installment for all Parcels in the District.
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2.

The Adjusted Annual Installment

The Adjusted Annual Installment for a Parcel shall equal the Annual Installment for such Parcel less
the Annual Credit for the Parcel.
3.

The Annual Credit

The Annual Credit for each Parcel for each Assessment Year shall be equal to the Available Tax
Increment Revenues included in the calculation of the Annual Revenue Requirement for that
Assessment Year produced by that Parcel.
F.

MANNER OF COLLECTION OF ANNUAL PAYMENT

Annual Payments shall be collected by the City in the same manner as regular ad valorem property
taxes or in any manner permitted by law as determined by the City in an amount that does not exceed
the Annual Payment for each Parcel.
G.

UPDATING THE DEVELOPMENT ASSESSMENT ROLL

In order to facilitate the collection of the Development Assessments, the Administrator, whose costs
shall be paid as an Administrative Expense, shall prepare the Development Assessment Roll each
Assessment Year to be approved by the City Administrator to reflect (i) the current Parcels in the
District, (ii) the Development Assessment for each Parcel, including any adjustments to the
Development Assessments as provided for herein, (iii) the Principal Portion of the Development
Assessment for each Parcel, (iv) the Annual Installment for each Parcel, (v) the Annual Payment to be
collected from each Parcel for the current Assessment Year, (vi) any changes in the Development
Assessments (without increasing the total of the Development Assessments), (vii) prepayments of the
Development Assessment as provided for herein, (viii) termination of the Development Assessment as
provided for herein, and (ix) any other information helpful to the administration of the Development
Assessments.
H.

ADMINISTRATIVE REVIEW

The owner of a Parcel claiming that a calculation error has been made in the update of Development
Assessment Roll or on the calculation of the Annual Payment in any Assessment Year shall send a
written notice describing the error to the Administrator not later than the end of the Assessment Year in
which such error is alleged to have occurred prior to seeking any other remedy. The Administrator shall
promptly review the notice, and if necessary, meet with the owner, consider written and oral evidence
regarding the alleged error and decide whether, in fact, such a calculation error occurred.
The decision of the Administrator regarding a calculation error relating to the Development Assessment
Roll may be appealed to the City, in which case the City shall promptly consider such appeal, take into
consideration the evidence provided by the Administrator and any additional evidence deemed relevant
by the City, and decide the appeal.
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If the Administrator or the City determines that a calculation error has been made that requires the
Development Assessment Roll to be modified or changed in favor of an owner, at the option of the
City, such correction may be made to the Development Assessment Roll in the following Assessment
Year.
The decision of the Administrator, or if such decision is appealed, the decision of the City, shall be
conclusive as long as there is a reasonable basis for such determination. This procedure shall be
exclusive and its exhaustion by an owner of a Parcel shall be a condition precedent to any other appeal
or legal action by such owner.
I.

TERMINATION OF THE COLLECTION OF DEVELOPMENT ASSESSMENTS

Except for any delinquent Annual Payments and related penalties and interest, the Development
Assessment on each Parcel may not be collected after the earlier of (a) the stated term of all of the
Bonds and (b) the date on which such Development Assessment is prepaid or paid in full as provided
for herein.
J.

PREPAYMENT OF DEVELOPMENT ASSESSMENTS

1.

Optional Prepayment of Development Assessment

The Development Assessment on any Parcel may be fully paid at any time, the Development
Assessment for such Parcel reduced to zero, and the obligation to pay the Annual Payments for such
Parcel permanently satisfied by payment of an amount equal to: (a) the sum of the following: (i)
Principal, (ii) Defeasance, and (iii) Expenses, less (b) the Reserve Fund Credit, where the terms have
the following meanings:
“Principal” means a sum equal to the Principal Portion of Development Assessment for the Parcel.
“Defeasance” means an amount equal to the Annual Payment for such Parcel for the Development
Assessment Year in which such prepayment occurs, if not previously paid, plus, appropriate
adjustments as determined by the Administrator for the amount needed to pay interest on the
outstanding Bonds to be redeemed (to the extent such interest will not be paid by the Annual Payment)
less the investment earnings on the prepayment amount until the applicable Bonds can be called and
redeemed pursuant to the Bond Indenture.
“Expenses” means the fees and expenses related to the prepayment of the Development Assessment
allocable to such Parcel.
“Reserve Fund Credit” means, a credit for the amount, if any, by which the debt service reserve fund
for the Bonds will be reduced pursuant to the Bond Indenture as a result of such redemption.
The amounts calculated in the preceding steps shall be paid to the City and shall be distributed by the
City to pay costs related to the prepayment and according to the Bond Indenture. Upon the payment of
such prepayment amount to the City, the obligation to pay the Development Assessment for such Parcel
shall be deemed to be permanently satisfied, the Development Assessment for such Parcel shall be
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reduced to zero, the Annual Payment shall not be collected on the Parcel thereafter, and the City shall
provide to the owner (or cause to be recorded) a recordable notice of the payment of Development
Assessment for such Parcel within a reasonable period of time of receipt of such prepayment amount.
The Development Assessments may be prepaid in part in an amount sufficient to allow for a convenient
redemption of related Bonds as determined by the Administrator.
2.
a.

Mandatory Prepayment of Development Assessment
Conversion of a Parcel to Non-Benefited Property

A Mandatory Prepayment of Development Assessments shall be required on any Parcel that is acquired
by an entity that results in the Parcel being classified as Non-Benefited Property, if the Development
Assessments may not be reapportioned to a Parcel of Assessed Property pursuant to the provisions
herein. The prepayment of the Development Assessment shall be calculated in the same manner as an
Optional Prepayment of Development Assessment as set forth in Section J.1.
b.

Excessive Development Assessment Per Equivalent Unit

A Mandatory Prepayment of Development Assessment shall be required for any Parcel for which the
Principal Portion of the Development Assessment per Equivalent Unit exceeds the Maximum Parcel
Development Assessment.
The Mandatory Prepayment of Development Assessment shall be calculated in the same manner as an
Optional Prepayment of Development Assessment, with Principal calculated such that the Principal
Portion of the Development Assessment does not exceed the Maximum Parcel Development
Assessment.
c.

General Provisions

Each Mandatory Prepayment of Development Assessments shall be paid to the Trustee and shall be
used to pay and redeem, discharge, or defease the Bonds as provided for in the Bond Indenture and to
pay the Administrative Expenses associated with the Mandatory Prepayment of Development
Assessments.
Each Mandatory Prepayment of Development Assessments shall be due immediately upon the event
resulting in the Mandatory Prepayment of Development Assessments and may be collected from
proceeds of a sale, condemnation or other form of compensation for the property or from any other
legally available source of funds. In the event a Mandatory Prepayment of Development Assessments
is not paid when due, the Mandatory Prepayment of Development Assessments may be collected from
any and all Parcels created from the Parcel from which the Mandatory Prepayment of Development
Assessments was due. The Mandatory Prepayment of Development Assessments shall have the same
sale and lien priorities as provided for by law for Development Assessments.
Subsequent to a Mandatory Prepayment of Development Assessments, the Development Assessments
for the Parcel for which the Mandatory Prepayment of Development Assessments has been paid shall
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be reduced, the Development Assessment Roll updated to reflect such payment, and the obligation to
pay the Annual Payment for such Parcel shall be reduced to the extent the payment is made.
K.

AMENDMENTS

Immaterial amendments may be made to this “Rate and Method of Apportionment of the Development
Assessments” by the Administrator without further approval by the City and without further notice
under the Act to owners of Assessed Property within the District. The Administrator will provide the
City or City Administrator with notice of any immaterial amendments. Immaterial amendments shall be
those that (i) clarify or correct minor inconsistencies in the matters set forth herein, (ii) provide for
lawful procedures for the collection and enforcement of Development Assessments and other charges
imposed herein so as to assure their efficient collection, and (iii) otherwise improve the ability of the
City to fulfill its obligations to impose and collect Development Assessments and charges imposed
herein and to make it available for the payment of the Bonds, Administrative Expenses, and other costs
of the City or Issuer.
Amendments may not be made to this “Rate and Method of Apportionment of the Development
Assessments” pursuant to the procedure described above that would increase the total of the
Development Assessments or charges as set forth herein.
L. INTERPRETATION OF PROVISIONS
The City shall make all interpretations and determinations related to the application of this “Rate and
Method of Apportionment of the Development Assessments” unless stated otherwise herein or in the
Bond Indenture, and as long as there is a rational basis for the determination made by the City, such
determination shall be conclusive.
M.

SEVERABILITY

To the extent permitted by law, if any Section or part of a Section of this “Rate and Method of
Apportionment of the Development Assessments” is declared invalid or unenforceable, the validity,
force, and effect of any other Section or part of a Section herein shall not thereby be affected or
impaired unless such other Section or part of a Section herein is wholly or necessarily dependent upon
the Section or part of a Section so held to be invalid or unenforceable.
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#15 Waterstone Omnibus Tax Increment Financing District
City of Westbrook, Maine
EXHIBIT A-1

TOTAL ANNUAL INSTALLMENTS
Assessment
Year Beginning
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049

Principal
$0
$0
$0
$0
$0
$0
$0
$680,000
$855,000
$1,050,000
$1,260,000
$1,495,000
$1,745,000
$2,025,000
$2,325,000
$2,660,000
$3,020,000
$3,410,000
$3,840,000
$4,305,000
$4,815,000
$5,370,000
$5,975,000
$6,630,000
$7,345,000
$8,125,000
$8,970,000
$9,895,000

Interest
$0
$4,335,031
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,234,775
$7,162,100
$7,072,850
$6,965,750
$6,838,675
$6,690,350
$6,518,225
$6,320,600
$6,094,500
$5,837,800
$5,547,950
$5,221,550
$4,855,625
$4,446,350
$3,989,900
$3,482,025
$2,918,475
$2,294,150
$1,603,525
$841,075

Administrative
Expense
$0
$75,000
$76,500
$78,030
$79,591
$81,182
$82,806
$84,462
$86,151
$87,874
$89,632
$91,425
$93,253
$95,118
$97,020
$98,961
$100,940
$102,959
$105,018
$107,118
$109,261
$111,446
$113,675
$115,948
$118,267
$120,633
$123,045
$125,506

Annual
Installment
$0
$4,410,031
$7,369,075
$7,370,605
$7,372,166
$7,373,757
$7,375,381
$8,057,037
$8,175,926
$8,299,974
$8,422,482
$8,552,175
$8,676,928
$8,810,468
$8,940,245
$9,079,561
$9,215,440
$9,350,759
$9,492,968
$9,633,668
$9,779,886
$9,927,796
$10,078,575
$10,227,973
$10,381,742
$10,539,783
$10,696,570
$10,861,581

Total

$85,795,000

$150,026,731

$2,650,824

$238,472,555

A-1
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#15 Waterstone Omnibus Tax Increment Financing District
City of Westbrook, Maine
EXHIBIT A-2
DEVELOPMENT ASSESSMENTS
Annual Installment (20XX Assessment Year)
(To Be Updated Annually)
Annual
Annual
Annual
Installments
Credit
Payment

Tax Parcel
Number

Equivalent
Units

Special
Assessment

Principal Portion of
Special Assessment

042B-0L1-011
042B-0L2-011
042B-0L5-011
042B-000-011
042B-000-014

72
9
5
955
1,444

$6,875,239
$904,341
$522,903
$91,663,199
$138,506,874

$2,473,497
$325,354
$188,124
$32,977,565
$49,830,460

$0
$0
$0
$0
$0

$0
$0
$0
$0
$0

$0
$0
$0
$0
$0

Total

2,485

$238,472,555

$85,795,000

$0

$0

$0

A-2
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#15 Waterstone Omnibus Tax Increment Financing District
City of Westbrook, Maine
EXHIBIT A-3
EQUIVALENT UNITS PER PARCEL
Property Type
Apartment
Retail/Restaurant
Office
Medical Office
Event Center
Limited Service Hotel
Full Service Hotel
Parking

Property Type
Apartment
Retail/Restaurant
Office
Medical Office
Event Center
Limited Service Hotel
Full Service Hotel
Parking
Total EDUs

Type
Units
1,000s of SF
1,000s of SF
1,000s of SF
1,000s of SF
Rooms
Rooms
Spaces

Class
Class 1
Class 2
Class 3
Class 4
Class 5
Class 6
Class 7
Class 8

Equivalent Unit
Factor
1.00
Per Unit
0.82
Per 1,000 SF
0.79
Per 1,000 SF
0.95
Per 1,000 SF
1.08
Per 1,000 SF
0.40
Per Room
0.51
Per Room
0.10
Per Space

042B-0L1-011

042B-0L2-011

87,383

11,494

Proposed Development
042B-0L5-011
042B-000-011
351
6,646
248,955
140,500
115
2,432

042B-0L1-011
0
72
0
0
0
0
0
0
72

042B-0L2-011
0
9
0
0
0
0
0
0
9

Equivalent Units
042B-0L5-011
0
5
0
0
0
0
0
0
5

042B-000-011
351
204
111
0
0
46
0
243
955

275
1,621

Total
Development
1,000
437,463
351,250
202,963
60,000
115
275
4,053

042B-000-014
649
68
166
193
65
0
140
162
1,444

Total
EUs
1,000
359
277
193
65
46
140
405
2,485

042B-000-014
649
82,985
210,750
202,963
60,000

A-3
Page 126 of 238

WATERSTONE OMNIBUS TAX INCREMENT FINANCING DISTRICT #15
CITY OF WESTBROOK, MAINE
EXHIBIT B
ASSESSED PROPERTY
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ASSESSED PROPERTY

042B-0L1-011
042B-0L2-011
042B-0L5-011
042B-000-011

042B-000-014
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WATERSTONE OMNIBUS
TAX INCREMENT FINANCING DISTRICT #15
CITY OF WESTBROOK, MAINE

DEVELOPMENT DISTRICT ASSESSMENT REPORT

Prepared By:

October 4, 2022
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WATERSTONE OMNIBUS
TAX INCREMENT FINANCING DISTRICT #15
CITY OF WESTBROOK, MAINE
DEVELOPMENT DISTRICT ASSESSMENT REPORT
Purpose of Report
The Waterstone Omnibus Tax Increment Financing District #15 (the “District”) as created
on July 16, 2018, and amended as of January 11, 2021, by the Maine Department of Economic and
Community Development pursuant to the City of Westbrook, Maine’s (the “City”) Tax Increment
Financing District Development Program, is being created to provide improvements for the
Assessed Property (as defined herein) within the geographic boundaries of the District (the
“District Improvements”). These improvements will provide a special benefit to the property
owners in the District. It is expected that Finance Authority of Maine (the “Issuer”) will issue its
Limited Obligation Revenue and Refunding Obligation Securities (City of Westbrook Rock Row
Center Project Phase 2) Series 2022 (the “Bonds”) to refund the Authority’s $14,729,546.55
Limited Obligation Capital Appreciation Revenue Obligation Securities (City of Westbrook Rock
Row Center Project) Series 2019 (the “Series 2019 Bonds”) and to finance all or a portion of the
costs of the District Improvements, bond issuance costs, bond interest during construction and for
a period after construction, and a debt service reserve fund. Development Assessments are
intended to be levied by the City to repay the Bonds.
The City will impose and collect Development Assessments in amounts equal to the
principal of the Bonds issued by the Issuer, interest on the Bonds until repaid, and Administrative
Expenses of the City and the Issuer related to the Bonds. Pursuant to the provisions of the
Waterstone Omnibus Tax Increment Financing District #15, City of Westbrook, Maine Rate and
Method of Apportionment of the Development Assessments (the “Rate and Method”) the Annual
Installment of Development Assessments will be collected each year to provide funds for the
payment of debt service on the Bonds, the cost of Administrative Expenses, and other costs related
to the Bonds. Alternatively, a property owner may pay the Development Assessments imposed on
a parcel in full at any time without penalty. Pursuant to the Credit Enhancement Agreement,
certain revenues, including Available Tax Increment Revenues, will be collected by the City and
made available to repay the Bonds. As a result, it may not be necessary to collect the full amount
of levied Development Assessments each Assessment Year. The amount of the Annual
Installments to be collected each Assessment Year from the parcels in the District will be the
Annual Payment.
The Development Assessments are being levied pursuant to the Title 30-A, Chapter 206,
Subchapter 1, §5228 of the Maine Revised Statutes (the “Statute”), including any amendments
thereto. The Statute provides that a municipality may adopt ordinances apportioning the value of
the District Improvements within the District according to a formula that reflects actual benefit to
the properties in the District. This report explains the method of assessing the property in the
District for the District Improvements to be provided by the Bonds.
Terms used herein and defined in the Rate and Method shall have the meanings given to
such terms therein.
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Description of the District and Assessed Property
The District consists of approximately 65 acres. Existing retail development occupies a
portion of the site and the remaining acreage is an open pit stone quarry including several acres of
undeveloped woodlands and freshwater wetlands. Upon redevelopment, the land in the District is
proposed to be developed as mixed-use project consisting of retail, restaurant, office, residential,
and entertainment uses to be known as “Rock Row.” The property is located along Interstate 95,
bound by Larrabee Road to the west, Main Street to the North, Interstate 95 and open space area
to the east, and Rand Road to the south. Exit 48 off of Interstate 95 will act as the primary entrance
point from the north and exit 47 will act as the primary entrance point from the south.
The District is currently comprised of five parcels as shown in Table A. This property is
the Assessed Property. It is anticipated that the District parcels will be subdivided as the project
develops. Exhibit A attached hereto shows the Assessed Property in the District.
Table A
District Parcels & Assessed Property
Parcel
042B-0L1-011
042B-0L2-011
042B-0L5-011
042B-000-011
042B-000-014

Acreage
7.34
2.47
1.50
26.23
27.28
64.82

The property in the District is located in the Contract Zone 12 – Rock Row Zoning District
as established in the Land Use Ordinances of the City of Westbrook (the “Land Use Ordinances).
According to a memorandum from the Westbrook, Maine Zoning Administrator attached as
Exhibit B, the following are permitted uses: medical/diagnostic center, medical office, multifamily residential, private recreation facility, retail, restaurant, bank and parking facility.
The development on parcels within the District, as proposed by the owners in the District,
is shown below in Table B. This development is consistent with the corresponding zoning
limitations described above. Exhibit C includes a site plan for the total District as allowable and
consistent with the permitted uses.
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Table B
Development Plan
Property Type
Residential
Apartments
Commercial
Bank
Retail/restaurant
Grocery
Event venue
Hotel
Medical office
Office
Parking
Total development

Square Footage

Units/Rooms/Spaces

1,186,000

1,000

3,325
354,147
79,991
60,000
290,149
202,963
351,250
994,123
3,521,948

390
994,123

1

Based on information provided by Dirigo Center Developers, LLC.

Proposed District Improvements
The purpose of the Development Assessments to be levied on the Assessed Property in the
District is to, among other things, repay the debt service on the Bonds to be issued to refund the
Series 2019 Bonds and to finance all or a portion of the costs of additional improvements that
benefit the Assessed Property in the District.
Table C on the following page identifies the actual costs of District Improvements that
were funded by the Series 2019 Bonds. In addition to refunding the Series 2019 Bonds, the Bonds
will pay interest for the early redemption of the Series 2019 Bonds. The early redemption
advances the issuance of the Bonds providing funding to finance the additional District
Improvements required for the development.
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Table C
Series 2019 Bond
District Improvements
Improvement
Exit 48 improvements
Exit 47 improvements
Public intersections
Rock Row Boulevard (roadway, utilities,
sidewalks, landscaping)
Quarry trails/recreational area
Miscellaneous soft costs
Total
1

Costs
$1,736,687
$745,255
$4,207,917
$5,036,792
$2,359
$626,735
$12,355,745

Based on actual requisitions issued for the Series 2019 Bonds.

Table D below identifies the costs of the additional District Improvements to be funded by
the Bonds.
Table D
Series 2022 Bond
District Improvements
Improvement
Public parking facility
Rock Row Roadway
Trail network
Westbrook arterial widening and traffic signal
Water main
Sewer force main and lift station
City - Fire Department ladder truck
City - William Clarke Drive
City - Cumberland Mill Signal
Contingency
Total
1

Costs
$16,879,728
$10,094,338
$2,040,500
$4,064,591
$994,044
$5,295,683
$1,100,000
$800,000
$1,600,000
$3,215,166
$46,084,048

Based on information provided by Dirigo Center Developers, LLC.
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The costs shown in Table D are estimates based on information provided by Dirigo Center
Developer, LLC, the developer of the District. The actual costs are likely to vary from these
estimates. A description of the improvements that may be funded by the Bonds follows:
Public Parking Facility
Public parking facility improvements include the costs to construction a 102,299 square
foot, five level parking garage with 653 spaces. The garage facility will provide free parking to
patrons, employees, patients, and residents of Rock Row.
Rock Row Roadway
Rock Row Roadway improvements include the costs to excavate, grade, pave, curb, stripe,
sidewalks, and landscape the new Rock Row public access road throughout the project. Additional
costs will be included for drainage and erosion controls, underground utility infrastructure, traffic
signalization, and two CSC railroad crossings. Rock Row Roadway will provide access from
Interstate Highway 95 and the International Portland Jetport to Rock Row. It also provides
connections to State of Maine and City of Westbrook roads and utility service.
Trail Network
Trail improvements include the cost to plan, route, and construct a system of trails along
the stone quarry pit to benefit residents and visitors.
Westbrook Arterial Widening and Traffic Signal
The Westbrook Arterial includes costs to widen and construct two westbound travel lanes,
a westbound right turn lane and an eastbound left turn lane. Construction of a driveway with two
existing lanes and a single entering lane will be constructed. A reservation area will be provided
for a future sidewalk along the driveway to the Westbrook Arterial. Installation of a traffic control
signal will be constructed to implement optimal traffic signal timing. A hardwire interconnect
communication will also be provided to Exit 47.
Traffic signal optimization will be upgraded at William Clark Drive and along multiple
intersections on Brighton Avenue.
Water Main
Water main improvements include the costs to extend the existing water system along the
Westbrook Arterial and Larabee Road to service the development at Rock Row. This includes
1,795 linear feet of 12-inch water main, 2 new fire hydrants and 1 each type of 2 inch, 4 inch and
8 inch water service lines.
Sewage Line Upgrades/Sewage Pump Station
Sewage line upgrades include the costs to construct sewer improvements for the property
within the District. The upgraded sewer lines will provide the parcels in the district with access to
the sewer facilities.
Additional sewage costs include the costs to construct a 418,400 gallon sewage pump lift
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station necessary to serve the project and visitors.
City Improvements
City improvement costs includes the costs to acquire a 100-foot E-One Quint fire engine
for the Westbrook Fire & Rescue Department, improvements to William Clarke Drive beginning
at Mechanic Street and extending 0.28 miles west, and intersection and signalization upgrades at
Cumberland Mills intersection.
The new fire engine will provide fire services to the property in the District by upgrading
a ladder fire truck to service the height and size of the 2.6 million square foot mixed-use
development. Off-site road and intersection improvements will improve safety and mobility for
increased vehicle and pedestrian traffic created by the development.
Contingency
The contingency consists of a portion of the costs associated with the unanticipated
additional costs related to the construction of the public improvements.
The public improvements described above are all provided to meet the needs of the
Assessed Property that result from the proposed development of the property. The improvements
provide major transportation networks required for the development of the project, roads for access
to the project, recreational areas and trails for the benefit of the patrons and residents of the project,
and other public infrastructure that does not currently exist and will be necessary for the proposed
development of the property.
Projected Issuance of Bonds
The Bonds are projected to be issued by the Issuer in one series to repay the Series 2019
Bonds and to finance all or a portion of the costs of the additional District Improvements described
above. Bond proceeds may include the costs of constructing improvements, certain Administrative
Expenses, a debt service reserve fund, issuance costs and capitalized interest. The Series 2019
Bond reserve fund will act as an additional source of funds available for the bonds. Table E below
shows the estimated sources and uses of funds for the issuance of the Bonds.
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Table E
Projected Issuance of the Bonds
Sources and Uses
Sources of funds:
Bond proceeds
2019 reserve account
Total sources

Amount
$85,795,000
$993,950
$86,788,950

Uses of funds:
District improvements
Refunding escrow (Series 2019 Bonds)
Debt service reserve fund
Capitalized interest
Cost of issuance
Underwriter's discount
Total uses

$46,084,048
$18,965,000
$4,289,750
$14,596,734
$1,309,108
$1,544,310
$86,788,950

The actual issuance of the Bonds may vary from these estimates depending on the interest
rate on the Bonds, the date the Bonds are issued, the cost of issuing Bonds, reinvestment rates on
the bond proceeds, and other factors.
Bond issuance costs include legal fees, financial consulting fees, cost of studies, the set-up
and first year’s fee of the trustee, trustee’s counsel, City and Issuer expenses, document printing
costs, and other miscellaneous costs related to the issuance of the Bonds. Underwriter's discount
is the fee to the underwriter for selling the Bonds.
Capitalized interest will fund the interest on the Bonds for approximately 31 months after
the issuance of the Bonds. Capitalized interest allows time for the public improvements to be
constructed, for the property to be added to the property tax roll, and Development Assessments
to be collected from the property and applied to the payment of debt service on the Bonds.
The purpose of the debt service reserve fund is to ensure there are sufficient funds to pay
debt service should it be necessary to take action to collect delinquent Development Assessments.
The proceeds in the reserve fund are invested and the income is applied to the annual debt service
on the Bonds. The reserve fund itself is expected to eventually be applied to the repayment of the
Bonds.
Projected Debt Service and Administrative Expenses
A schedule showing projected debt service of the Bonds and Administrative Expenses is
attached to this report as Exhibit D. Interest is assumed to be 8.50% per year on the bond issuance.
Administrative expenses are estimated at $75,000 and assumed to be adjusted annually for
inflation at two percent (2.0%) per year. The Development Assessments will be reduced pursuant
to the Rate and Method for any reductions in debt service, including reductions due to a lower
interest rate and reduced Administrative Expenses. Total principal, interest, and Administrative
Expenses of the Development Assessments are shown below in Table F.
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Table F
Total Development Assessments
Principal portion
Interest portion
Administrative expenditures
Total Development Assessment

$85,795,000
$150,026,731
$2,650,824
$238,472,555

Determination of Development Assessments
The reasonable basis for the Development Assessments levied on the Assessable Property
in the District is based on the following:
(i)

The District Improvements to be financed by the Bonds provide a special benefit to the
Assessable Property in the District and this benefit equals or exceeds the cost of the
Development Assessments;

(ii)

The Bonds are issued to pay for all or a portion of the District Improvements that provides
a special benefit to the Assessed Property and the Development Assessments collected each
year are equal to the amount required to repay the Bonds and to pay Administrative
Expenses related to the Bonds (after applying other funds available for repayment of the
Bonds); and

(iii)

The Development Assessments are allocated to the Assessed Property on parcels within
the District on a basis that reasonably reflects the benefit each parcel receives from the
District Improvements.

The following sections of this report explain how the Development Assessments as levied
pursuant to the Rate and Method for repayment of the Bonds are consistent with these concepts.
Special Benefit
The Assessed Property will receive a special benefit from the District Improvements to be
financed by the Bonds. The public improvements are provided specifically to meet the demands
of the Assessed Property in the District. The public infrastructure to be funded by the Bonds
provides necessary transportation improvements, roadway access, trails and parks, and sewer
service specifically for the Assessed Property in the District. These improvements are required for
the proposed use of and specifically provided for the Assessed Property. Accordingly, the public
improvements to be funded by the Bonds provide a special benefit to the Assessed Property in the
District.
The special benefit of the District Improvements to be financed by the Bonds will be equal
to or greater than the cost of the Development Assessments levied on the property. The value of
special benefit is confirmed by two means. First, the owners of all of the property in the District
have requested the City impose Development Assessments on the property for the purpose of
providing the District Improvements. It is reasonable to believe the owners are acting in their
interest and making this request because the benefit they receive from the District Improvements
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exceeds the cost of the Development Assessments.
Second, the Development Assessments are being levied to provide improvements that are
necessary for the highest and best use of the property (i.e., the use of the property that is most
valuable, including any costs associated with that use). Highest and best use can be defined as
“The reasonably probable and legal use of vacant land or an improved property, which is physically
possible, appropriately supported, financially feasible, and that results in the highest value.”
(Dictionary of Real Estate Appraisal, Fourth Edition). The four criteria for highest and best use
are (i) legal permissibility, (ii) physical possibility, (iii) financial feasibility, and (iv) maximum
productivity.
The owners of the property to be assessed have analyzed various options for the use of the
property, taking into consideration the legally permitted uses, the physical constraints of the site,
financial parameters, market demand, and other relevant factors. The owners are understandably
interested in maximizing their return on the property. Based on this analysis, the highest and best
use of the property, including any costs required for that use, is the proposed uses for the property
described herein. The proposed uses of the property will require the District Improvements that
are to be financed by the Bonds. Without these improvements, the property could not be put to its
highest and best use.
A portion of the financing provided by the Bonds is long-term financing and may pay
interest to the bond holders that is exempt from income taxes, resulting in a lower rate than other
available financing on comparable terms. As a result of this and other advantageous terms, the
financing provided by the Bonds is the most beneficial means of financing the District
Improvements.
In summary, the special benefit to the Assessed Property is greater than the Development
Assessments imposed on the property for the following reasons:
1.

The improvements to be financed by the Bonds are required for the highest and best
use of the Assessed Property;

2.

The highest and best use of the Assessed Property is the use of the property that is
most valuable (including any costs associated with the use of the property);

3.

The financing provided by the Bonds is the most beneficial means of financing the
improvements;

4.

As a result, the special benefits to the Assessed Property from the improvements to
be provided by the Bonds will be equal to or greater than the cost of the
Development Assessments that will finance the improvements necessary to achieve
the highest and best use of the property.

Assessments Collected Each Year
The Annual Installments of Development Assessments are shown in the Development
Assessment Roll, Exhibit A of the Rate and Method and Exhibit D attached to this report. After
the issuance of the Bonds, the Annual Installments are projected to be paid over approximately
twenty-seven (27) years. The Annual Installments include the principal to be repaid, which is equal
to the estimated principal of the Bonds to be issued, interest on the unpaid principal, and
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Administrative Expenses of the City and the Issuer, the aggregated amount of which are as shown
below in Table G. As described above, the Annual Installments as shown on the Development
Assessment Roll have been set each year in the amount necessary to pay the debt service on the
Bonds, which are to be issued to finance the District Improvements that provide a special benefit,
and the Administrative Expenses related to the Bonds.
Table G
Total Development Assessments
Principal portion
Interest portion
Administrative expenditures
Total Development Assessment

$85,795,000
$150,026,731
$2,650,824
$238,472,555

The actual expenses of the Bonds, including the principal, interest, and Administrative
Expenses, may be less than estimated herein. The Rate and Method provide for the Annual
Installment collected each year to equal the actual amount required to pay debt service on the
Bonds and Administrative Expenses. Additionally, the Rate and Method provides for
Development Assessments to be reduced to equal the actual costs of providing the District
Improvements, including the costs related to issuance and repayment of the Bonds, if less than
shown on the Development Assessment Roll.
In summary, the Development Assessments are set in a manner consistent with the estimate
of the annual debt service on the Bonds to be issued to finance the public improvements that
provide a special benefit to the Assessed Property and the Administrative Expenses related to the
repayment of the Bonds and are therefore set in a reasonable manner.
Allocation of the Development Assessments
This section explains how the Development Assessments are allocated to the Assessed
Property in the District in a reasonable manner that is representative of the benefit each property
receives from the District Improvements to be financed by the Bonds.
The Development Assessments are imposed on the Assessed Property in the District as
shown in Exhibit A. Assessed Property excludes non-benefited property and public property.
Non-benefited property is property within the District that will not use and will not increase in
value as a result of the construction of the District Improvements. The property in the District that
is not Assessed Property will not be subject to the Development Assessments. To the extent these
remaining areas develop in the future, the Assessed Property will be reevaluated. The Rate and
Method provides for the Development Assessments to be reallocated as property is subdivided.
The reallocation is made on the same basis as the initial allocation of Development Assessments
as shown on the Development Assessment Roll and explained herein.
The method used to allocate the Development Assessments in the Rate and Method is based
on the estimated value of the property in the District as developed and fully able to utilize the
Districts Improvements. Future estimated value reasonably reflects the increase in value to
property that will result from the improvements. Property with higher value is reasonably assumed
to be able to benefit more from the District Improvements, reflected by the higher value, and
property with lower value able to benefit less from the District Improvements, reflected by the
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lower value. Exhibit E of this report provides detailed assumptions for the calculation of estimated
value.
In order to facilitate the allocation of Development Assessments on the basis of estimated
future value, property has been classified into eight different land use classes as shown by Table
H below. The value of property within each class has been estimated, and this value used to
determine an equivalent unit factor. The assessments within each land use class are the same per
expected residential dwelling unit, per 1,000 square feet of gross floor area of commercial space,
per room, and per parking space. For example, each apartment unit is assessed the same and each
1,000 square feet of retail/restaurant is assessed the same.
Table H below shows each land use class, the corresponding estimated value, and the
resulting equivalent unit factor.
Table H
Equivalent Unit Factors by Land Use Class
Property Type
Land Use Class 1
Land Use Class 2
Land Use Class 3
Land Use Class 4
Land Use Class 5
Land Use Class 6
Land Use Class 7
Land Use Class 8

Estimated
Value
$301,821
$246,331
$237,058
$285,789
$325,000
$119,559
$154,329
$30,999

Development Assessment
Classification
Residential/MF
Retail/Restaurant
Office
Medical Office
Event Center
Limited Service Hotel
Full Service Hotel
Parking

Equivalent Unit Factors
1.00
Per Unit
0.82
Per 1,000 GSF
0.79
Per 1,000 GSF
0.95
Per 1,000 GSF
1.08
Per 1,000 GSF
0.40
Per Room
0.51
Per Room
0.10
Per Space

Development Assessments are to be allocated to parcels on the basis of equivalent unit
factors. An equivalent unit factor is calculated for each land use class. Equivalent assessment
factors represent the ratio of estimated value per unit, per 1,000 square feet, per room, or per space
for each class. The calculation of the equivalent unit factors is shown in Table H.
The Development Assessments on each parcel are to be based on the expected development
on each parcel, the equivalent unit factors for each land use class, and the Development
Assessments per equivalent unit. Based on the approved development plan for Assessed Property
within District as shown in Table B and the equivalent unit factors from Table H, the projected
total equivalent units are 2,485 as shown below in Table I.

- 11 Page 140 of 238

TABLE I
Total Equivalent Units
Land Use Class
Land Use Class 1
Land Use Class 2
Land Use Class 3
Land Use Class 4
Land Use Class 5
Land Use Class 6
Land Use Class 7
Land Use Class 8
Total

Approved
Development
1,000
437
351
203
60
115
275
4053

Equivalent
Unit Factors
1.00
0.82
0.79
0.95
1.08
0.40
0.51
0.10

Total
Equivalent Units
1,000
359
277
193
65
46
140
405
2,485

Table J below shows the derivation of the Development Assessments per equivalent unit
based on the total Development Assessments, as shown in Exhibit D, and the number of equivalent
units as shown in Table I. Numbers shown below are actual calculations and include rounding.
TABLE J
Development Assessments per Equivalent Unit
Total Development Assessments
Total equivalent units (EUs)
Total Development Assessments per EU

$238,472,555
2,485
$95,950

Total principal portion of assessments
Total EUs
Total principal portion per EU

$85,795,000
2,485
$34,520

Development Assessments are to be allocated to each parcel of Assessed Property pro
rata to the equivalent units of each parcel. As a result, a parcel that represents ten percent (10%)
of the equivalent units will be allocated ten percent (10%) of the Development Assessments. For
example, if a sample parcel includes 100 apartment units (Land Use Class 1) and 20,000 square
feet of retail/restaurant uses (Land Use Class 2), the total equivalent units for the parcel would be
116, as shown below in Table K.
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TABLE K
Equivalent Units on a Sample Parcel
Sample
Land Use Class
Development
Land Use Class 1
100
Land Use Class 2
20,000
Total sample parcel equivalent units

Equivalent
Unit Factors
1.00
0.82

Total
Equivalent Units
100
16
116
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Based on the total equivalent units outlined in Table I, the sample parcel in Table K would
be responsible for 4.68% of the assessments, as shown below in Table L.
TABLE L
Allocation of Assessments to Sample Parcel
Equivalent unit on sample parcel
Total equivalent units (EUs)

116
2,485

Parcel allocation

4.68%

Total Development Asessments

$238,472,555

Development Assessment on sample parcel (4.68%)

$11,168,632

Total principal portion of assessments
Principal portion on sample parcel (4.68%)

$85,795,000
$4,018,126

Development Assessments are to be imposed on each parcel as shown on the Development
Assessment Roll and will be reallocated to new parcels pursuant to the Rate and Method on the
basis of equivalent unit factors for each land use class. The equivalent unit factors for each
property type are calculated as explained above and as shown in Table I.
Summary of Reasonable Basis of the Development Assessments
Development Assessments are imposed on the Assessed Property in the District according
to the provisions of the Rate and Method in a reasonable manner. This report explains the
reasonable basis of the Development Assessments. The reasonable basis may be summarized as
follows:
1.

The District Improvements are being provided specifically for the use of the Assessed
Property, and as a result, provide a special benefit to the Assessed Property;

2.

The special benefit of the District Improvements to the property subject to Development
Assessments equals or exceeds the Development Assessments;

3.

The Bonds are to be issued to finance the costs of the District Improvements, which provide
a special benefit to the Assessed Property, and other costs related to the issuance of the
Bonds;

4.

Development Assessments collected on the Assessed Property each year are equal to the
amount required to pay the debt service on the Bonds and Administrative Expenses related
to the Bonds;

5.

Development Assessments are to be allocated to each parcel of Assessed Property in a
manner that is reasonably representative of the benefit each property receives from the
District Improvements to be provided by the Bonds.
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For these reasons, the Development Assessments are imposed on the Assessed Property in
a reasonable manner.
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Exhibit A
District Assessed Property
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ASSESSED PROPERTY

042B-0L1-011
042B-0L2-011
042B-0L5-011
042B-000-011

042B-000-014
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Exhibit B
Land Use Approvals
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Planning & Code Enforcement
2 York Street
Westbrook, Maine 04092
Phone: 207-854-0638
Fax:
866-559-0642

-

- --

PLANNING & CODE ENFORCEMENT

c::::c:!!:!ll!iEI.---------------•

July 13, 2022
Waterstone Properties Group
c/o Karen S. Prescott, CEcD
250 First Avenue, Suite 202
Needham, MA 02494
Re :

Rock Row Land Use Approval

Dear Karen,
This letter is in response to your request for Zoning and Land Use verification for the proposed uses at the Rock
Row mixed-use development as depicted on the attached master plan. The Rock Row development is located
within the City of Westbrook Tax Map 042B Lots: 011 and 014 Zone: Contract Zone 12 - Rock Row Contract
Zone. Our office has reviewed the master plan and has determined the following uses are permitted at this
locations: Medical/Diagnostic Center, Medical Office, Multi-Family Residential, Private Recreation Facility, Retail,
Restaurant, Bank and Parking Facility. The master plan is in compliance with the zoning district Contract Zone 12
- Rock Row Contract Zone.

Sincerely,

Brian Stetson,
Code Enforcement Officer, Zoning Administrator
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Exhibit C
District Site Plan
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Exhibit D
Projected Debt Service and
Administrative Expenses
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#15 Waterstone Omnibus Tax Increment Financing District
City of Westbrook, Maine
EXHIBIT D

TOTAL ANNUAL INSTALLMENTS
Assessment
Year Beginning
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049

Principal
$0
$0
$0
$0
$0
$0
$0
$680,000
$855,000
$1,050,000
$1,260,000
$1,495,000
$1,745,000
$2,025,000
$2,325,000
$2,660,000
$3,020,000
$3,410,000
$3,840,000
$4,305,000
$4,815,000
$5,370,000
$5,975,000
$6,630,000
$7,345,000
$8,125,000
$8,970,000
$9,895,000

Interest
$0
$4,335,031
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,292,575
$7,234,775
$7,162,100
$7,072,850
$6,965,750
$6,838,675
$6,690,350
$6,518,225
$6,320,600
$6,094,500
$5,837,800
$5,547,950
$5,221,550
$4,855,625
$4,446,350
$3,989,900
$3,482,025
$2,918,475
$2,294,150
$1,603,525
$841,075

Administrative
Expense
$0
$75,000
$76,500
$78,030
$79,591
$81,182
$82,806
$84,462
$86,151
$87,874
$89,632
$91,425
$93,253
$95,118
$97,020
$98,961
$100,940
$102,959
$105,018
$107,118
$109,261
$111,446
$113,675
$115,948
$118,267
$120,633
$123,045
$125,506

Annual
Installment
$0
$4,410,031
$7,369,075
$7,370,605
$7,372,166
$7,373,757
$7,375,381
$8,057,037
$8,175,926
$8,299,974
$8,422,482
$8,552,175
$8,676,928
$8,810,468
$8,940,245
$9,079,561
$9,215,440
$9,350,759
$9,492,968
$9,633,668
$9,779,886
$9,927,796
$10,078,575
$10,227,973
$10,381,742
$10,539,783
$10,696,570
$10,861,581

Total

$85,795,000

$150,026,731

$2,650,824

$238,472,555

D-1
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Exhibit E
Estimated Land Use Class Values
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Exhibit E
Comparison of Valuation Methods1
Comparables

Income
Capitalization

Developer
Value Estimates

Developer
Cost Estimate

Marshall & Swift
Cost Approach

-

$250,006
$210.80
$262.34

$301,821
$254.49
$316.71

$315,000
-

-

-

Land use class 2:
Retail/restaurant (existing)
Per GSF
Per NSF

$269.57
-

-

-

-

-

-

Retail/restaurant (future)
Per GSF
Per NSF

-

$263.76
-

$271.51
$335.28

$275.00
-

-

-

-

-

-

-

Property Type
Residential
Land use class 1:
Apartments
Per Unit
Per GSF
Per NSF

Actual
Value

Commercial

-

Grocer (existing)
Per GSF
Per NSF

$153.04
-

Bank (existing)
Per GSF
Per NSF

$531.73
-

-

-

-

-

-

Land use class 3:
Office
Per GSF
Per NSF

-

$237.06
-

$155.58
$210.19

$275.00
-

-

-

Land use class 4:
Medical office
Per GSF
Per NSF

-

$285.79
-

$294.45
$332.04

$450.00
-

-

-

Land use class 5:
Event venue
Per GSF
Per NSF

-

$396.85
-

-

$325.00
-

-

$487.27
-

Land use class 6:
Hotel (limited-service)
Per Room
Per GSF
Per NSF

-

$199,707
$268.46
-

$119,559
$160.72
-

$92,988
$125.00

-

-

Land use class 7:
Hotel (full-service)
Per Room
Per GSF
Per NSF

-

$237,571
$319.32
-

$154,329
$207.43
-

$92,988
$125.00

-

-

Land use class 8:
Parking
Per Space
Per GSF
Per NSF

-

-

-

-

$30,999
$41.67
-

$19,976
$81.44
-

1

Valuation approach chosen for each type of development is underlined and shown in bold and italics.

Page 155 of 238

CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-149
Authorizing Amended and Restated Agreement with Dirigo Center Development, LLC for
Sewer Main Use
That the Westbrook City Council hereby authorizes the Mayor, or his designee, to enter into an
amended and restated agreement wtih Dirigo Center Development, LLC for sewer main use as
outlined in the attached exhibit.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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Dirigo Center Developers (Waterstone) TIF District #15
Requested Council Action
1. Second Amendment to #15 Waterstone Omnibus Municipal Tax Increment
Financing District and Development Program
This amendment to the Development Program for the Waterstone (Rock Row)
TIF District authorizes the City to enter into an amended credit enhancement
agreement with the Developer (Dirigo Center Developers, LLC) for a
reimbursement percentage of up to 80% over the remaining term of the District.
The actual percentage of reimbursement varies each year, 50% for the fiscal year
ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years
ending June 30, 2037 – 2049. The first amendment to the Development Program
for this TIF District authorized the City to enter into an amended credit
enhancement agreement with the Developer for a reimbursement percentage up to
60%. That CEA was not executed pending the issuance of additional bonds by the
Developer and the increased percentage of reimbursement now requested is
intended to support the debt service on those bonds. This amendment also includes
two new project costs recently authorized by statute and updated tax revenue
projections related to the Rock Row development.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Second Amendment to #15 Waterstone Omnibus TIF District and
Development Program
1. Draft Amended and Restated Credit Enhancement Agreement
provided with materials for review – substantive changes
have been highlighted
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
2. Repeal and Replace Chapter 140, Development Assessment Districts
The City adopted the Development Assessment Districts Ordinance
(Chapter 140 of the City Code) in 2018. This District authorizes the City to assess
a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only
the Rock Row development, which consists of five parcels totaling 64.82 acres.
The City will only assess this tax as needed to support the debt service on the
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bonds issued for the Rock Row project to the extent the reimbursement of TIF
revenue under the CEA is not sufficient in any year. This updated Development
Assessment Districts Ordinance includes a revised Assessment Report that reflects
the bonds previously issued by the Developer in 2019 and the additional bonds
expected to be issued, which serve as the basis for calculating the maximum
possible special assessment in any year of the District. In connection with the bond
closing, a notice of the designation of this district will be recorded in the
Cumberland County Registry of Deeds.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Chapter 140
ii. Rate and Method of Apportionment of the Development
Assessments
1. Exhibit A – Development Assessment Roll
2. Exhibit B – Assessed Property
iii. Development District Assessment Report
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
3. Amendment to Sewer User Agreement
The City entered into an agreement for sewer main use with Dirigo Center
Developers, LLC on December 14, 2021. This agreement enables Dirigo to make
improvements to the City’s sewer mains and related infrastructure in connection
with the construction of a sewer lift station that will provide service to the Rock
Row project. The original agreement required Dirigo to warranty the
improvements for a period of one year, after which the City would take ownership
of the sewer mains, lift station and related infrastructure. Under the amended
agreement, the City would take ownership of the sewer mains, lift station and
related infrastructure following completion of construction and Dirigo would still
provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Amended and Restated Agreement
b. October 17: Second Reading
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i. Council Action: To authorize the Mayor to enter into the Amended
and Restated Agreement for Sewer Main Use with Dirigo Center
Development, LLC
4. Memorandum of Understanding re: Easements
This MOU states that Dirigo intends to construct certain trails within the Rock
Row project and will grant to the City a perpetual easement on those trails, which
will enable the City to make connections to its existing trail network.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. MOU
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a
Memorandum of Understanding with Dirigo Center Developers,
LLC for the purpose of entering into a perpetual easement for trail
improvements as described therein.
5. Public Safety Payments Agreement
In anticipation of the unique public safety needs of the Rock Row
development and the eventual designation of the area as an entertainment
district, this agreement commits Dirigo to making specified annual payments
to the City for a period of 25 years. These payments will be applied by the City
to public safety costs as made necessary by the development, or to other City
services as needed if such amounts exceed the public safety costs.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Public Safety Payments Agreement
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a Public Safety
Payments Agreement with Dirigo Center Developers, LLC
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AMENDED AND RESTATED AGREEMENT FOR SEWER MAIN USE
THIS AGREEMENT FOR SEWER MAIN USE (the “Agreement”) is made this __ day of
December, 2021September, 2022, between the City of Westbrook, a municipal corporation under
the laws of Maine with a mailing address of 2 York Street, Westbrook, Maine 04092 (the “City”)
and Dirigo Center Development, LLC (“Dirigo”), c/o Waterstone Properties Group, Inc., a
Massachusetts corporation with a mailing address of 117 Kendrick Street, Suite 325 Needham,
MA 02494; (each a “Party” and together the “Parties”),
Whereas, Dirigo desires to use certain sewer mains, appurtenances and infrastructure
needed to provide City sewer service from a sewer lift station (the proposed “Rock Row Pump
Station”) to be constructed by Dirigo to serve its mixed use development known as Rock Row,
located at 80 Main Street and 11 Larrabee Road, Westbrook, ME; and
Whereas, Dirigo seeks approval from the City to improve portions of the City’s sewer
mains, appurtenances and infrastructure needed to provide such City sewer service from the Rock
Row Pump Station; in particular: 1) to replace a portion of the sewer main under Forest Street (the
“Forest Street Sewer Replacement Project”), 2) to repair, replace, install, and reline a 12” sewer
force main located within easements to the City and on and under Saunders Way to Forest Street,
(the “Sewer Relining Project,”) and 3) to decommission the existing lift station located within the
right-of-way of Larrabee Road (the “Lift Station Decommissioning Project,” and together, the
“Projects”) and seeks approval from the City to use said improved sewer force main to carry
sewage from the Rock Row Pump Station and the Rock Row development; and
Whereas, the City holds a sewer line easement along the railroad line from Forest Street
under an easement deed recorded in said Registry of Deeds in Book 2854, Page 190 (the “Sewer
Line Easement”); and
Whereas, the City holds 20’ and 30’ wide sewer easements provided in an Easement Deed
and Maintenance Agreement from Saunders Brothers, Inc. to the City dated January 12, 1989 and
recorded in said Registry of Deeds in Book 8627, Page 59 (the “Sewer Easements”), which are
located over property adjacent to the Saunders Park subdivision shown on a plan entitled
“Definitive Subdivision Plan, Saunders Park” prepared by Sebago Technics, Inc. dated June 15,
1988 and recorded in the Cumberland County Registry of Deeds in Plan Book 174, Page 24 and
on a plan entitled “Amended Definitive Subdivision Plan, Saunders Park” prepared by Sebago
Technics, Inc. dated March 17, 1992 and recorded in the Cumberland County Registry of Deeds
in Plan Book 192, Page 55, (together, the “Subdivision Plans”); and
Whereas, Saunders Way is a way shown on the Subdivision Plans and has been accepted
by the City as a “street” under which a 12” sewer force main was installed and accepted by the
City (the “Saunders Way Main”); and
Whereas, Dirigo has constructed and installed a 12” sewer force main portion under
Larrabee Road and within that road’s right-of-way (the “Larrabee Road Main”) to connect the
Rock Row Pump Station to the Saunders Way Main; and
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Whereas, at the successful completion of the Projects, the City will be in possession of an
improved 12” sewer force main from existing SMH 102_89 to the Rock Row Pump Station;
Now, therefore, in consideration of the mutual promises made by each Party herein, the
Parties agree as follows:
1.

City Authorization. The City authorizes Dirigo to:

a.
commence and complete the construction of the Forest Street Sewer
Replacement Project, which consists of the replacement of a portion of the sewer main
under Forest Street as shown on the plan entitled “Offsite Plan & Sewer, Rock Row”
prepared by Jones & Beach Engineers, dated February 19, 2019 and revised January
27, 2020, and attached as Exhibit A hereto and hereby incorporated; and
b.
upon approval by the City’s Director of Engineering and
Wastewater Services of the final design plan for the Sewer Relining Project and upon
the City’s zoning and planning approvals for the proposed Rock Row Pump Station, to
repair, replace, install, and reline the City’s 12” sewer force main located on, under and
through the Sewer Line Easement, the Sewer Easements and Saunders Way; and
c.
upon completion of the Forest Street Sewer Replacement and
Project Sewer Relining Project and upon connection of the Rock Row Pump Station to
the City’s Sewer System, all to the reasonable satisfaction of the City, and upon
approval by the City’s Director of Engineering and Wastewater Services of the final
design plan for the Lift Station Decommissioning Project, commence and complete the
said Lift Station Decommissioning Project.
2.
Permits. Dirigo affirms that it and its agents and contractors have received
all permits and approvals necessary for the construction of the Projects and the Rock Row
Pump Station, or will do so prior to commencement of construction of the Projects. Dirigo
agrees that if required by the permitting authority (the City), it will obtain any utility
location, street opening, and/or other permits required for construction of the Projects and
the Rock Row Pump Station.
3.
Dirigo Responsibilities, Notice. Dirigo will furnish all of the material,
supplies, tools, equipment, labor and other services necessary for the construction and
completion of the Projects. All construction of the Projects and the Rock Row Pump
Station shall be completed according to City specifications, procedures and rules and
regulations. At least thirty (30) days prior to the commencement of construction of each
of the Projects and the Rock Row Pump Station, Dirigo shall notify the City of the proposed
start and completion dates of the construction of that Project. Dirigo agrees that upon
completion of each Project, it shall restore any areas disturbed by construction to the same
or better condition in which it existed as of the commencement of the construction.

{P1964191.2}

Page 161 of 238

4.
As-Built Drawings. Upon completion of the Forest Street Sewer
Replacement Project, Dirigo shall provide the City with a set of as-built drawings for that
Project.
5.
Connection to Sewer Main, Use of City Sewer System. As provided in
Article IV, Sewer Extensions, Private Sewer Extensions, in the City’s “Regulations for
Governing the Use of Public and Private Sewers” (the “Regulations”), the Rock Row
Pump Station shall not be connected to the City’s sewer system until the requirements
therein are satisfied and no waste from the Rock Row Pump Station shall be allowed into
the City’s public sewer system until the Forest Street Sewer Replacement Project and
Sewer Relining Project have been completed and have been inspected and approved by
the City; upon the City’s inspection and approval, the Rock Row Pump Station may
commence to use the City sewer system to carry sewage from the Rock Row
development.
6.
Indemnification/Insurance/Costs. Dirigo shall defend, indemnify and
save harmless the City and its officers, employees and agents, from any and all loss,
damage, liability, claims, actions, costs and expenses (including but not limited to
attorneys’ fees and costs) caused by or arising out of the implementation of the Projects,
including without limitation damages for bodily injury, death or property damage. Prior to
the execution of this Agreement, Dirigo will procure and maintain insurance coverage as
required by the City in the amounts described in said Regulations. The City and its officers,
employees and agents shall be named as additional insureds on the Contractor’s general
liability and automobile liability coverages. Prior to commencement of construction of
each of the Projects and the Rock Row Pump Station, Dirigo shall furnish and thereafter
maintain certificates evidencing such coverage, which certificates shall guarantee thirty
(30) days’ notice to the City of termination of insurance from insurance company or agent.

7.
Warranty. Upon completion of construction of each of the Projects and the
Rock Row Pump Station, and inspection by the City, Dirigo shall notify the City. Dirigo
shall provide a warranty period that shall run until one (1) year after Rock Row has
completed development sufficient to generate approximately two hundred fifty-seven five
hundred sixty-six (257,566) gallons per day of sewage (the “Warranty Period”); during that
Warranty Period, costs of correction of any defects in that Project, shall remain with Dirigo.
8.
Acceptance by City. Following completion of construction of each of the
Projects and the Rock Row Pump Station, the City shall accept ownership of the Projects,
the Rock Row Pump Station and the Larrabee Road Main, if not previously accepted by
the City. The City, acting through its City Council, shall act to accept this infrastructure.
Prior to theFollowing completion of the Warranty Period and correction of any defects,
Dirigo shall have all responsibilities for the costs of maintenance and repairs to the Projects.
Further, Dirigo shall have all responsibilities for the costs of maintenance and repairs to
the Rock Row Pump Station prior to and following the completion of the Warranty Period
and correction of any defects, notwithstanding the City’s acceptancethe City shall accept
ownership of the Projects and of the Larrabee Road Main, if not previously accepted by
the City. The City, acting through its City Council, shall accept the Projects.
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9.
Non-Waiver. The failure of the City to enforce or insist upon compliance
with any of the terms or conditions of this Agreement shall not constitute a general waiver
or relinquishment of any of said terms or conditions of this Agreement but the same shall
be and remain in full force and effect at all times.
10.
Governing Law. This Agreement shall be governed by Maine law and shall
be binding upon all parties hereto and their respective successors and assigns.
IN WITNESS WHEREOF, the parties hereto have executed, or caused to be executed by
their duly authorized officials, this Agreement in duplicate, each of which shall be deemed an
original on the date first above mentioned.
CITY OF WESTBROOK
Date: ________________

By: _________________________
Michael Foley
Its:
Mayor
DIRIGO CENTER DEVELOPERS, LLC

Date: ________________

By: _________________________
Josh Levy
Its:
Manager - Member
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-150
Authorizing Memorandum of Understanding with Dirigo Center Developers, LLC
Regarding Perpetual Easements
That the Westbrook City Council hereby authorizes the Mayor, or his designee, to enter into a
Memorandum of Understanding with Dirigo Center Developers, LLC for perpetual easements
relating to trail improvements, as outlined in the attached exhibit.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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Dirigo Center Developers (Waterstone) TIF District #15
Requested Council Action
1. Second Amendment to #15 Waterstone Omnibus Municipal Tax Increment
Financing District and Development Program
This amendment to the Development Program for the Waterstone (Rock Row)
TIF District authorizes the City to enter into an amended credit enhancement
agreement with the Developer (Dirigo Center Developers, LLC) for a
reimbursement percentage of up to 80% over the remaining term of the District.
The actual percentage of reimbursement varies each year, 50% for the fiscal year
ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years
ending June 30, 2037 – 2049. The first amendment to the Development Program
for this TIF District authorized the City to enter into an amended credit
enhancement agreement with the Developer for a reimbursement percentage up to
60%. That CEA was not executed pending the issuance of additional bonds by the
Developer and the increased percentage of reimbursement now requested is
intended to support the debt service on those bonds. This amendment also includes
two new project costs recently authorized by statute and updated tax revenue
projections related to the Rock Row development.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Second Amendment to #15 Waterstone Omnibus TIF District and
Development Program
1. Draft Amended and Restated Credit Enhancement Agreement
provided with materials for review – substantive changes
have been highlighted
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
2. Repeal and Replace Chapter 140, Development Assessment Districts
The City adopted the Development Assessment Districts Ordinance
(Chapter 140 of the City Code) in 2018. This District authorizes the City to assess
a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only
the Rock Row development, which consists of five parcels totaling 64.82 acres.
The City will only assess this tax as needed to support the debt service on the
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bonds issued for the Rock Row project to the extent the reimbursement of TIF
revenue under the CEA is not sufficient in any year. This updated Development
Assessment Districts Ordinance includes a revised Assessment Report that reflects
the bonds previously issued by the Developer in 2019 and the additional bonds
expected to be issued, which serve as the basis for calculating the maximum
possible special assessment in any year of the District. In connection with the bond
closing, a notice of the designation of this district will be recorded in the
Cumberland County Registry of Deeds.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Chapter 140
ii. Rate and Method of Apportionment of the Development
Assessments
1. Exhibit A – Development Assessment Roll
2. Exhibit B – Assessed Property
iii. Development District Assessment Report
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
3. Amendment to Sewer User Agreement
The City entered into an agreement for sewer main use with Dirigo Center
Developers, LLC on December 14, 2021. This agreement enables Dirigo to make
improvements to the City’s sewer mains and related infrastructure in connection
with the construction of a sewer lift station that will provide service to the Rock
Row project. The original agreement required Dirigo to warranty the
improvements for a period of one year, after which the City would take ownership
of the sewer mains, lift station and related infrastructure. Under the amended
agreement, the City would take ownership of the sewer mains, lift station and
related infrastructure following completion of construction and Dirigo would still
provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Amended and Restated Agreement
b. October 17: Second Reading

Page 171 of 238

i. Council Action: To authorize the Mayor to enter into the Amended
and Restated Agreement for Sewer Main Use with Dirigo Center
Development, LLC
4. Memorandum of Understanding re: Easements
This MOU states that Dirigo intends to construct certain trails within the Rock
Row project and will grant to the City a perpetual easement on those trails, which
will enable the City to make connections to its existing trail network.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. MOU
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a
Memorandum of Understanding with Dirigo Center Developers,
LLC for the purpose of entering into a perpetual easement for trail
improvements as described therein.
5. Public Safety Payments Agreement
In anticipation of the unique public safety needs of the Rock Row
development and the eventual designation of the area as an entertainment
district, this agreement commits Dirigo to making specified annual payments
to the City for a period of 25 years. These payments will be applied by the City
to public safety costs as made necessary by the development, or to other City
services as needed if such amounts exceed the public safety costs.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Public Safety Payments Agreement
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a Public Safety
Payments Agreement with Dirigo Center Developers, LLC
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Memorandum of Understanding
Rock Row, 80 Main Street, Westbrook, Maine
Dirigo Center Developers LLC (“Dirigo”) and
The City of Westbrook, Maine (“City”)
RECITALS:
1. Dirigo is pursuing a master-planned development project known as Rock Row located at
80 Main Street in Westbrook, Maine (the “Project”).
2. As part of the Project, Dirigo will be constructing certain pedestrian and commuter
passages, pathways and interconnected trail improvements referred to herein as “Trail
Improvements.”
3. The City has an interest in expanding trail networks for pedestrians and commuters
throughout the City and in providing for connectivity of such trails to existing networks.
4. It is the desire of the parties hereto that the City and Dirigo will enter into a perpetual
easement (the “Easement”) for the Trail Improvements which shall facilitate a taxexempt financing of a portion of the costs of the Trail Improvements (the “Tax Exempt
Financing”) and pursuant to the further terms and conditions hereof that will reflect the
mutual and shared goals and objectives of the parties to this Memorandum of
Understanding.
Now, therefore, the parties are prepared to and do enter into this binding Memorandum of
Understanding for the purpose of outlining the terms and conditions of the Easement and each
party’s responsibilities and obligations thereunder and to provide an understanding that will
permit the parties to enter, if mutually agreed, a definitive executed Easement. As such, the
following are the terms and conditions of the Easement, as they are understood as of the date of
this Memorandum of Understanding:
1. Property Address. The Rock Row property is located at 80 Main Street in Westbrook,
Maine (the “Property”).
2. Parties. Dirigo is the fee owner of the Property. Dirigo will provide and the City will
accept the Easement for the Trail Improvements to be dedicated for public use only.
3. Easement Area. The Easement area (the “Easement Area”) will consist of the trails to
be constructed within the Property as approximately depicted in Exhibit A. As the
Project is planned and constructed in the future, the Easement Area may be amended to
include additional trail related improvements on and connecting to the Property.
1
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4. Easement Term. The term of the Easement is expected to be perpetual, and any term
less than perpetual will require the approval of Bond Counsel. While the Easement will
commence upon the date of full execution, the City’s rights and obligations thereunder
shall not commence until Dirigo substantially completes the Trail Improvements on the
Premises as approximately depicted in Exhibit A. Such substantial completion of the
Trail Improvements shall be evidenced by a transmittal letter from Jones & Beach
Engineers or other engineers for the Project confirming that the work has been
completed in accordance with the Project’s applicable design documents and permits.
5. Reimbursement of Legal Fees.
Upon execution of the Easement, Dirigo shall
reimburse the City for the City’s reasonable legal fees and expenses incurred in
connection with the negotiation and preparation of the Easement following the closing
of the Tax-Exempt Financing, provided, however, that in the case of Dirigo’s
reimbursement obligation as described in this sentence, under no circumstances shall
Dirigo be obligated to reimburse the City for more than $5,000.00 in legal fees and
expenses.
6. Capital/Public Infrastructure Improvements and Insurance. Dirigo will bear the
cost and responsibility for the construction related to the Easement Area provided,
however, that the City’s City Administrator or another authorized representative of the
City will have the ability to review such expenditures and the design of the Trail
Improvements for the purpose of ensuring that Trail Improvements are supportive of
public purposes, provided, however, that, despite its review rights as set forth above, the
City shall not have any control nor decision making authority with respect to the final
designs and specifications for the Trail Improvements and other aspects of the Project.
In addition, notwithstanding the foregoing, Dirigo may make modifications to the
Easement Area as required to accommodate the overall growth and expansion related to
the Project subject to review by Bond Counsel, provided that the Trail Improvements
remain a part of the Project and that the Project otherwise complies with the terms and
conditions of this Section 6. Finally, to the extent strictly necessary, Dirigo reserves the
right to manage, maintain, and undertake all other actions to ensure that the Easement
Area remains free of any obstructions, impediments, or other impairments to the
intended public use of the Easement Area.
7. Use. The City’s use of the Easement Area will be to merely have public access and
passage, and be dedicated for public use only. The City’s rights under the Easement will
be non-exclusive and in common with the public.

2
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8. Assignment. The City may not assign the Easement without Dirigo’s prior approval, it
being the intent hereof that any proposed assignee must be a qualified government user
and subject to the review of Bond Counsel.
9. Other Terms. The Easement will include commercially reasonable terms and
conditions typically found in similar easements for public use, including, but not limited
to, the City’s obligation to subordinate its interest in the Easement to any of Dirigo’s
existing or future lenders.
10. Timing; Costs. Dirigo and the City shall promptly enter into negotiations concerning
the Easement.
11. Easement Execution. Dirigo and the City expressly acknowledge and agree to use
commercially reasonable efforts to finalize the terms and conditions of the Easement
within sixty (60) days of the execution of this Memorandum of Understanding and to
execute the Easement as soon as possible. Dirigo and the City further acknowledge and
agree that, until the Easement is finalized and executed, the parties will be bound by and
shall comply with the terms and conditions of this Memorandum of Understanding.
The final Easement shall be subject to approval of the City Council, provided, however,
that, by its execution below, the City hereby warrants and represents that this
Memorandum of Understanding has been duly authorized by its City Council.

[Signatures on Following Pages]
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Seen and acknowledged by the undersigned:

DIRIGO CENTER DEVELOPERS, LLC, a Maine limited liability company,
By: WATERSTONE WESTBROOK LLC, a Massachusetts limited liability company
Its: Managing Member
By:
Name:
Title:

Manager

THE CITY OF WESTBROOK

By: ______________________
Its: __________________________________

4
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Exhibit A
[See Attached Plan Depicting The Easement Area]
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-151
Authorizing Public Safety Payments Agreement with Dirigo Center Developers, LLC
That the Westbrook City Council hereby authorizes the Mayor, or his designee, to enter into a
public safety payments agreement with Dirigo Center Developers, LLC as outlined in the
attached exhibit.
First Reading: October 3, 2022
Second and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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Dirigo Center Developers (Waterstone) TIF District #15
Requested Council Action
1. Second Amendment to #15 Waterstone Omnibus Municipal Tax Increment
Financing District and Development Program
This amendment to the Development Program for the Waterstone (Rock Row)
TIF District authorizes the City to enter into an amended credit enhancement
agreement with the Developer (Dirigo Center Developers, LLC) for a
reimbursement percentage of up to 80% over the remaining term of the District.
The actual percentage of reimbursement varies each year, 50% for the fiscal year
ending June 30, 2023 and June 30, 2024; 60% for fiscal year ending June 30,
2025; 80% for fiscal years ending June 30, 2026 – 2036; and 50% for fiscal years
ending June 30, 2037 – 2049. The first amendment to the Development Program
for this TIF District authorized the City to enter into an amended credit
enhancement agreement with the Developer for a reimbursement percentage up to
60%. That CEA was not executed pending the issuance of additional bonds by the
Developer and the increased percentage of reimbursement now requested is
intended to support the debt service on those bonds. This amendment also includes
two new project costs recently authorized by statute and updated tax revenue
projections related to the Rock Row development.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Second Amendment to #15 Waterstone Omnibus TIF District and
Development Program
1. Draft Amended and Restated Credit Enhancement Agreement
provided with materials for review – substantive changes
have been highlighted
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
2. Repeal and Replace Chapter 140, Development Assessment Districts
The City adopted the Development Assessment Districts Ordinance
(Chapter 140 of the City Code) in 2018. This District authorizes the City to assess
a supplemental tax on properties within the District for purposes of funding
improvements that benefit the properties in the district. The District includes only
the Rock Row development, which consists of five parcels totaling 64.82 acres.
The City will only assess this tax as needed to support the debt service on the
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bonds issued for the Rock Row project to the extent the reimbursement of TIF
revenue under the CEA is not sufficient in any year. This updated Development
Assessment Districts Ordinance includes a revised Assessment Report that reflects
the bonds previously issued by the Developer in 2019 and the additional bonds
expected to be issued, which serve as the basis for calculating the maximum
possible special assessment in any year of the District. In connection with the bond
closing, a notice of the designation of this district will be recorded in the
Cumberland County Registry of Deeds.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Chapter 140
ii. Rate and Method of Apportionment of the Development
Assessments
1. Exhibit A – Development Assessment Roll
2. Exhibit B – Assessed Property
iii. Development District Assessment Report
b. October 17: Public Hearing and Second Reading
i. Public Hearing Notice included in materials
ii. Council Order included in materials
3. Amendment to Sewer User Agreement
The City entered into an agreement for sewer main use with Dirigo Center
Developers, LLC on December 14, 2021. This agreement enables Dirigo to make
improvements to the City’s sewer mains and related infrastructure in connection
with the construction of a sewer lift station that will provide service to the Rock
Row project. The original agreement required Dirigo to warranty the
improvements for a period of one year, after which the City would take ownership
of the sewer mains, lift station and related infrastructure. Under the amended
agreement, the City would take ownership of the sewer mains, lift station and
related infrastructure following completion of construction and Dirigo would still
provide a one-year warranty of the improvements. This change in the ownership
transition is made necessary by the issuance of the bonds by the Developer.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Amended and Restated Agreement
b. October 17: Second Reading
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i. Council Action: To authorize the Mayor to enter into the Amended
and Restated Agreement for Sewer Main Use with Dirigo Center
Development, LLC
4. Memorandum of Understanding re: Easements
This MOU states that Dirigo intends to construct certain trails within the Rock
Row project and will grant to the City a perpetual easement on those trails, which
will enable the City to make connections to its existing trail network.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. MOU
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a
Memorandum of Understanding with Dirigo Center Developers,
LLC for the purpose of entering into a perpetual easement for trail
improvements as described therein.
5. Public Safety Payments Agreement
In anticipation of the unique public safety needs of the Rock Row
development and the eventual designation of the area as an entertainment
district, this agreement commits Dirigo to making specified annual payments
to the City for a period of 25 years. These payments will be applied by the City
to public safety costs as made necessary by the development, or to other City
services as needed if such amounts exceed the public safety costs.
The Council action to be taken on this item is as follows:
a. October 3: First Reading
i. Public Safety Payments Agreement
b. October 17: Second Reading
i. Council Action: To authorize the Mayor to enter into a Public Safety
Payments Agreement with Dirigo Center Developers, LLC
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PUBLIC SAFETY PAYMENTS AGREEMENT
This PUBLIC SAFETY PAYMENTS AGREEMENT (the “Agreement”) is made
this ___day of __________, 2022 by and between the CITY OF WESBTROOK,
MAINE, a Maine municipality (the “City”) with a mailing address of 2 York Street
Westbrook, Maine 04092 and DIRIGO CENTER DEVELOPERS, LLC (the
“Company”), a Maine limited liability company. The City and the Company are referred
to herein each as “Party” and collectively as the “Parties.”
RECITALS
WHEREAS, the Company has determined it to be appropriate, and has
voluntarily agreed, to provide Public Safety Payments (as hereinafter defined) to the City
for a term of years described herein;
WHEREAS, the City has agreed that it will use each Public Safety Payment to
address public safety needs in the area of the Company’s development project known as
“Rock Row”; and
WHEREAS, the City offers general support for the establishment of an
entertainment district pursuant to Title 28-A Section 221 and acknowledges that the
Public Safety Payments will help support and serve the areas where this district is
intended to be located.
NOW THEREFORE, in consideration of the mutual promises contained herein
and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:
1. Public Safety Payments; Timing of Payments
(a) Public Safety Payments: The Company shall make twenty-five (25) annual
payments (the “Public Safety Payments”) to the City in an amount as follows:
Years 1-5: $180,000 annually
Years 6-10: $230,000 annually
Years 11-15: $280,000 annually
Years 16-20: $330,000 annually
Years 21-25: $380,000 annually
Payment 1 will be made on April 1, 2023 for the fiscal year running from July 1, 2023
through June 30, 2024. Payments 2-25 will be made annually thereafter, ending on June
30, 2048.

1

Page 183 of 238

2. Use of Public Safety Payments
(a) As a condition of the City’s receipt of each Public Safety Payment under this
Agreement, the City agrees to use each Public Safety Payment first to support the
increase in public safety needs in and around the area where the Company’s development
project known as “Rock Row” is located, and second to support the increase in public
safety needs elsewhere in the City that are a result of the development at Rock Row (the
“Approved Uses”).
(b)
The Approved Uses shall include, but not be limited to, costs of public
safety personnel or equipment or other costs directly related to the development at Rock
Row.
(c)
The Public Safety Payments are not inclusive of typical “outside detail”
payments required by the City of Westbrook Public Safety, and additional payments may
be requested for such details during the Agreement term. Further, the Company will be
solely responsible for any private security needs of the businesses, tenants, owners or
users of property within the Rock Row development project.
(d)
Upon request by the Company, the City shall be responsible to provide the
Company with documentary evidence that the Public Safety Payments have been used on
Approved Uses.
(e)
If the City has used the Public Safety Payment for Approved Uses in any
year of this Agreement and there are excess funds available, the City reserves the
discretion to use the Public Safety Payment for other City purposes as it deems necessary.
3. Term
This Agreement and any and all obligations of the Company hereunder shall
terminate on the earliest to occur of (i) the date the City has received each of the twentyfive (25) payments comprising the Public Safety Payments, or (ii) the date the City
cannot find sufficient uses for the funds pursuant to this Agreement or the date the City is
unable to fulfill its obligation with respect to Section 2 hereof.
4. Company Representations and Warranties
The Company makes the following representations and warranties as the basis for
the undertakings on its part herein contained:
(a) The Company is a limited liability company organized under the laws of the
State of Maine.
(b) The Company has full power and authority to enter into this Agreement and to
fully perform all of its duties and obligations hereunder. The Company is duly
authorized to execute and deliver this Agreement and perform all of its duties and
obligations contained herein, and, to the extent permitted by applicable law, this
2
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Agreement constitutes a valid and legally binding obligation of the Company,
enforceable in accordance with its terms.
5. City Representations and Warranties
The City makes the following representations and warranties as the basis for the
undertakings on its part herein contained:
(a) The City validly exists as a municipal corporation and political subdivision of
the State of Maine.
(b) The City has full power and authority to enter into this Agreement and to fully
perform all of its duties and obligations hereunder. The City has duly authorized the
execution and delivery of this Agreement and the City’s performance of all of its duties
and obligations contained herein, and, to the extent permitted by applicable law, this
Agreement constitutes a valid and legally binding obligation of the City, enforceable in
accordance with its terms.
6. Entire Agreement
The entire Agreement between the Parties with respect to the subject matter
hereunder is contained in the Agreement. There are no other understandings,
representations or agreements not incorporated herein. This Agreement constitutes a
legal, valid and binding obligation enforceable in accordance with its terms except as
such enforceability may be affected by applicable bankruptcy, insolvency, moratorium or
similar laws affecting creditors’ rights generally and the application of general principles
of equity.
7. Modification
No waiver, alteration or modification of any of the provisions of this Agreement
shall be enforced unless in writing and signed by both parties to this Agreement.
8. Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws
of the State of Maine, without regard to the conflict of laws provisions in such state.
9. Notices
All notices, certificates, requests, requisitions or other communications by the
City or the Developer pursuant to this Agreement shall be in writing and shall be
sufficiently given and shall be deemed given when mailed by first class mail, postage
prepaid, addressed as follows:

3
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If to the City:
City Administrator
City of Westbrook, Maine
2 York Street
Westbrook, Maine 04092
If to the Company:
Dirigo Center Developers, LLC
c/o Waterstone Properties Group
attn.:Vice President of Finance
250 First Avenue, Suite 202
Needham, MA 02494

Either of the parties may, by notice given to the other, designate any further or
different addresses to which subsequent notices, certificates, requests or other
communications shall be sent hereunder.
10. Miscellaneous
(a) Exercise of Rights and Waiver: The failure of any Party to exercise any right
under this Agreement shall not, unless otherwise provided or agreed to in writing, be
deemed a waiver thereof; nor shall a waiver by any Party of any provisions hereof be
deemed a waiver of any future compliance therewith, and such provisions shall remain in
full force and effect.
(b) Severability: In the event that any clause, provisions or remedy in this
Agreement shall, for any reason, be deemed invalid or unenforceable, the remaining
clauses and provisions shall not be affected, impaired or invalidated and shall remain in
full force and effect.
(c) Headings and Construction: The section headings in this Agreement are
inserted for convenience of reference only and shall in no way effect, modify, define, or
be used in construing the text of the Agreement. Where the context requires, all singular
words in the Agreement shall be construed to include their plural. Notwithstanding the
fact that this Agreement has been prepared by one of the Parties, all of the Parties
confirm that they and their respective counsel have reviewed, negotiated and adopted this
Agreement as the joint agreement and understanding of the Parties. This Agreement is to

4
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be construed as a whole and any presumption that ambiguities are to be resolved against
the primary drafting Party shall not apply.
(d) Counterparts: This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same Agreement.
11.

Default and Remedies

In the event that the Company fails to make a Public Safety Payment in the
amount and on the date set forth in Section 1 of this Agreement or either party fails to
perform or satisfy any other obligation set forth herein, the non-defaulting party shall
have all rights and remedies available to collect any amount then due and/or to
specifically enforce the performance of this Agreement by any appropriate legal or
equitable action. Any delay in exercising the right to enforce the strict performance of
this Agreement shall not impair such right or be considered a waiver of future rights to
enforce such performance. To the extent the non-defaulting party shall require and
employ attorneys or incur other expenses or costs related to the collection or enforcement
of performance under this Agreement, the defaulting party shall be responsible to pay the
reasonable fees of such attorneys and other reasonable costs incurred by the nondefaulting party. No remedy sought or conferred upon either party under this Agreement
shall be exclusive of any other available remedy now or hereafter existing at law, in
equity or by statute.
IN WITNESS WHEREOF, each party to this Agreement has caused it to be
executed effective on the date indicated above.
[Signatures on following page.]
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[Signature Page to Public Safety Payments Agreement]
The City of Westbrook

Dirigo Center Developers, LLC

By: _________________________
Name:
Its:

By:______________________________
Name:
Its:

6
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date:
Resolve:

October 17, 2022
2022-13

Setting the Hours of Voter Registration & Polls for the November 8, 2022 State &
Municipal Election
That the City Clerk as the City of Westbrook's Registrar of Voters shall be available at City Hall
for the purpose of conducting voter registration during the hours of 7:30am - 4:00pm, Monday Friday, with extended hours until 6:00pm on Wednesdays, and shall be open on Saturday,
October 22, 2022 from 9:00am - 12:00pm; and be it further resolved at the Westbrook Municipal
Officers set the opening time of the polls as 6:00am and the close of the polls as 8:00pm for the
November 8, 2022 State & Municipal Elections.
First and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Setting the Hours of Voter Registration & Polls for the November 8, 2022
State & Municipal Election
REQUESTED BY:

Angela Holmes

DATE:

10/17/2022

SUMMARY:
This is a request to set the hours for voter registration at the City Clerk's Office and to set the
hours of the polls on Election Day.
Voter Registration Hours
Mon, 7:30am - 4pm
Tues, 7:30am - 4pm
Wed, 7:30am - 6pm
Thurs, 7:30am - 4pm
Fri, 7:30am - 4pm
and
Saturday, October 22, 2022, 9am - 12pm
Polls
Tuesday, November 8, 2022, 6am - 8pm
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date:
Resolve:

October 17, 2022
2022-14

Confirming Appointment of Kristina Yurko to the Westbrook Housing Authority Board of
Commissioners
That the Westbrook City Council hereby confirms the appointment of Kristina Yurko to the
Westbrook Housing Authority Board of Commissioners to fulfill an unexpired term through July
1, 2023.
First and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Confirming Appointment of Kristina Yurko to the Westbrook Housing
Authority Board of Commissioners
REQUESTED BY:

Angela Holmes

DATE:

10/17/2022

SUMMARY:
This is a request to confirm the Mayor's appointment of Kristina Yurko to the Westbrook
Housing Authority Board of Commissioners for the remainder of a vacant term expiring on July
1, 2023, as recommended by WHA Executive Director Christopher J. LaRoche. See attached
letter for additional information.
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-152
Authorizing Westbrook Environmental Improvement Corporation Expenditure for Town
of Scarborough Property Tax Payment
That the Westbrook City Council hereby authorizes a Westbrook Environmental Improvement
Corporation (WEIC) expenditure in the amount of $369.36 payable to the Town of Scarborough,
ME for payment of taxes for the property located at 676 County Road, Scarborough.
Funds available in budget line 22001390-58999-02299
First and Final Reading: October 17, 2022

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Westbrook Environmental Improvement Corporation
Expenditure for Town of Scarborough Property Tax Payment
REQUESTED BY:

Daniel Stevenson

DATE:

10/17/2022

SUMMARY:
This is a request to authorize payment in the amount of $369.36 for property taxes owed for a
City of Westbrook owned parcel of land in the Town of Scarborough, ME. It was approved by
WEIC and was included in the approved FY 2023 budget. Funds are available in the stated
account.
This parcel was acquired by WEIC for the intended purpose of developing a wet land bank. That
plan never materialized, and the City is currently in discussion with the abutting property owner
EcoMaine regarding their interest in the parcel, which has no viable municipal uses by the City.
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TOWN OF SCARBOROUGH, ME

BILL NUMBER:
PARCEL:
BOOK/PAGE:
LOCATION:
PERS. PROP. ID:
ADDRESS:

7 65
R017-003
17475 175
676 COUNTY RD

CURRENT BILLING INFORMATION

TAX DISTRIBUTION

PROPERTY TAX BILL
Fiscal Year July 1, 2022 - June 30, 2023
Tax Rate $15.39 per $1,000
V.

MUNICIPAL:
SCHOOL:
COUNTY:
TOTAL:

4.21
10.56
0.62
15.39

Acreage:

37.670

WESTBROOK ENVIRONMENTAL IMPROVEMENT CORP
2 YORK ST
WESTBROOK ME 04092-4750

LAND VALUE
BUILDING VALUE
HOMESTEAD EXEMPTION
OTHER EXEMPTIONS
PERSONAL PROPERTY
TAXABLE VALUATION
L

$
$
$
$
$
$

24,000
0
0
0
0
24,000

ABATEMENT $
TOTAL TAX

PAYMENTS
BALANCE DUE

$
$$

DUE DATE

10/17/2022
DUE DATE

03/15/2023

0.00

369.36
0.00

369.36
TAX DUE 1ST BILL

184.68
TAX DUE 2ND BILL

184.68

NOTICE TO TAXPAYERS
2023PaymentS Wil1 be Sub-^eCt t0 a 4'00°/o Per annum interest charge after be Monday, October 17, 2022 and Wednesday, March 15,
All payments must be payable in US Dollars.
Without State Aid for Education, Homestead and BETE Exemption Reimbursement, and State Revenue Sharing, your Tax bill
would have been 13.62% higher.
Please notify your mortgage holder if they are responsible for payment of this bill.

/

All taxes delinquent as of June 30 will be published in the Annual Report.
Please notify the Scarborough Assessors Office any time you have an address change at (207)730-4060.
This bill is for the current fiscal year only; any past due amounts are not included.
To^detemine past due amounts or to receive information on payments, please contact the Scarborough Town Office at (207)
Payable at the Town Office, Monday - Friday Sam - 4pm, and first & third Wednesday of the month Sam - 6pm.
Homestead and Veterans Exemption forms for new applicants are available at the Assessor's office.
ONLINE PROPERTY TAX PAYMENTS now accepted at www.scarboroughmaine.org
Town of Scarborough's outstanding bonded indebtedness is $SS,055,000.
PROPERTY TAX BILL
BILL NUMBER: 765

This bill is for Property assessed April 1, 2022.

TOWN OF SCARBOROUGH, MAINE
Fiscal Year July 1, 2022 - June 30, 2023

OWNERS NAME(S): WESTBROOK ENVIRONMENTAL IMPROVEMENT CORP
LOCATION
PARCEL
PERS. PROP. ID

676 COUNTY RD
R017-003

ll|-lll-|llllMll'lllll'l'lll'lllllmilllll-|llll'll-lllr1111

n| IP RATP

10/17/2022

INTEREST BEGINS ON
TAX AMOUNT
PAYMENTS/ ADJUSTMENTS
TAX AMOUNT DUE

10/18/2022
369.36
0.00
184.68

7743

WESTBROOK ENVIRONMENTAL IMPROVEMENT CORP
2 YORK ST
WESTBROOK ME 04092-4750
PLEASE REMIT THIS PORTION WITH PAYMENT

REMITTANCE INSTRUCTIONS
Please make check or money order
payable to Town of Scarborough and mail to:

Town of Scarborough
P.O. Box 360
Scarborough, ME 04070-0360
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-153
Authorizing Acceptance & Expenditure of a 2022 Bureau of Justice Assistance FY 22
Edward Byrne Memorial Justice Assistance Grant
That the Westbrook City Council hereby authorizes the acceptance and expenditure of a 2022
Bureau of Justice Assistance FY 22 Edward Byrne Memorial Justice Assistance Grant in the
amount of $13,245 for the purchase of four (4) iPads tablets and accessories and nine (9) rifles,
as outlined in the attached exhibit.
Grant funds to be credited to revenue line 22002110-43100-02211
Expenditure to be deducted from expense line 22002110-59000-02211
First Reading: October 17, 2022
Second and Final Reading:

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Acceptance & Expenditure of a 2022 Bureau of Justice
Assistance FY 22 Edward Byrne Memorial Justice Assistance Grant
REQUESTED BY:

Steve Goldberg

DATE:

10/17/2022

SUMMARY:
The Westbrook Police Department has applied for and been awarded a 2022 Bureau of Justice
Assistance FY 22 Edward Byrne Memorial Justice Assistance Grant for $13,245. With this funding
we are planning to purchase four (4) iPads and related accessories for our Command Staff, and
nine (9) additional rifles for our officers. The need for these items is further explained in the
attached document.
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Program Narrative
The Westbrook Police Department in Cumberland County, Maine is eligible for FY22 Edward Byrne
Memorial Justice Assistance Grant funding in the amount of $13,245.
The Westbrook Police Department is seeking funding to address a number of different areas.
Four (4) IPAD tablets and accessories - The Westbrook Police Department is seeking to purchase four
(4) IPAD tablets. We are also seeking to purchase the accessories needed to properly utilize the IPAD’s,
to include but not limited to, a case, car charger, and mounting device. These tablets will be assigned to
the Department’s Command Staff and our Detective Sergeant. Presently, our Command Staff and
Detective Sergeant do not have any tablets/laptops in their cruisers, and this has hindered them at
critical incidents and major investigations. On these tablets we will put on the department’s records
management system, which includes our dispatch console. This will enable Command Staff and the
Detective Sergeant to be able to have a better understanding of what resources are on scene, who is
available, and better direct a response. By being able to connect to our records management system,
Command Staff and the Detective Sergeant will have access to calls involving a suspect or that address.
That information will assist them in being better informed so they can better direct the law enforcement
response and investigation. We also will load the department’s policies on to the IPAD, along with
detailed maps of our schools and other critical facilities. All of this will enable our Command Staff to
better assume command duties at a critical incident, and to better direct law enforcement resources to
successfully resolve any critical incident.
Nine (9) rifles - The Westbrook Police Department is seeking to purchase nine (9) rifles. We have a goal
of outfitting every officer in the department with their own issued rifle. This purchase would get us
closer to achieving that goal. Having a personally issued rifle has many advantages to it. It will allow
officers to zero it in for them, set it up to fit their preferences, and have it available to them for any
assignment they are working. Locally, statewide, and nationally, we are seeing a marked increase in the
number of suspects possessing and using rifles. It is important that we provide our officers with rifles so
they can better address these threats and to better protect themselves and the public.
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September 26, 2022
Dear STEVEN GOLDBERG,
On behalf of Attorney General Merrick B. Garland, it is my pleasure to inform you the Office of Justice
Programs (OJP) has approved the application submitted by CITY OF WESTBROOK for an award under
the funding opportunity entitled 2022 BJA FY 22 Edward Byrne Memorial Justice Assistance Grant
Program - Local Solicitation. The approved award amount is $13,245.
Review the Award Instrument below carefully and familiarize yourself with all conditions and
requirements before accepting your award. The Award Instrument includes the Award Offer (Award
Information, Project Information, Financial Information, and Award Conditions) and Award
Acceptance. For COPS Office and OVW funding the Award Offer also includes any Other Award
Documents.
Please note that award requirements include not only the conditions and limitations set forth in the Award
Offer, but also compliance with assurances and certifications that relate to conduct during the period of
performance for the award. These requirements encompass financial, administrative, and programmatic
matters, as well as other important matters (e.g., specific restrictions on use of funds). Therefore, all key
staff should receive the award conditions, the assurances and certifications, and the application as
approved by OJP, so that they understand the award requirements. Information on all pertinent award
requirements also must be provided to any subrecipient of the award.
Should you accept the award and then fail to comply with an award requirement, DOJ will pursue
appropriate remedies for non-compliance, which may include termination of the award and/or a
requirement to repay award funds.
Prior to accepting the award, your Entity Administrator must assign a Financial Manager, Grant Award
Administrator, and Authorized Representative(s) in the Justice Grants System (JustGrants). The Entity
Administrator will need to ensure the assigned Authorized Representative(s) is current and has the legal
authority to accept awards and bind the entity to the award terms and conditions. To accept the award, the
Authorized Representative(s) must accept all parts of the Award Offer in the Justice Grants System
(JustGrants), including by executing the required declaration and certification, within 45 days from the
award date.
To access your funds, you will need to enroll in the Automated Standard Application for Payments
(ASAP) system, if you haven’t already completed the enrollment process in ASAP. The Entity
Administrator should have already received an email from ASAP to initiate this process.
Congratulations, and we look forward to working with you.

Maureen Henneberg20
Deputy Assistant Attorney General

Page 200 of 238

CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-154
Authorizing a Series of Temporary Construction & Permanent Sidewalk Easements
Relating to Saco Street & Eisenhower Drive Intersection Project
That the Westbrook City Council hereby authorizes the Mayor or his designee to accept a series
of Temporary Construction and Permanent Sidewalk Easements with Herbert E. Howard &
Betty J. Howard at 355 Saco Street, Stroudwater Heights Condominium Association at 345
Saco Street, and IDEXX Laboratories, Inc. at Saco Street & Eisenhower Drive, as outlined in the
attached exhibits.
First Reading: October 17, 2022
Second and Final Reading:

Attest:

______________________________________
City Clerk

______________________________________
Mayor
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing a Series of Temporary Construction & Permanent Sidewalk
Easements Relating to Saco Street & Eisenhower Drive Intersection
Project
REQUESTED BY:

Jennie Franceschi

DATE:

10/17/2022

SUMMARY:
As part of the Saco & Eisenhower Intersection project, the roadway needs to be widened to
create new turning lanes as part of the new intersection layout. This widening requires work
along the existing road shoulders, which necessitates temporary easements to conduct the
work, as well as moving the sidewalks back, which requires permanent easements for the
placement of these sections of sidewalk on private property.
Attached are 3 easement documents which have been signed by the property owners to provide
these easements to the City:
1. Land of Howard at 355 Saco St for the relocation of the sidewalk system along their
frontage.
2. Land of Stroudwater Heights Condominium Association at 345 Saco St for the relocation
of the sidewalk system onto a small portion of their frontage.
3. IDEXX Laboratories, Inc for work associated with their vacant parcel at the corner of Saco St
and Eisenhower Drive.
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CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

Date: October 17, 2022
Order: 2022-155
Authorizing Award of Bid for Diversity, Equity & Inclusion Consultant Services
That the Westbrook City Council hereby authorizes an award of bid for Diversity, Equity, and
Inclusion (DEI) Consultant Services for a two-year project to Integrative Inquiry Consulting of
Mount Desert Island, ME, low bidder, at a total cost of $50,000, as outlined in the attached
exhibit.
Funds available in budget line 10001550-53405 (Contractual Services).
First Reading: October 17, 2022
Second and Final Reading:

Attest:

______________________________________
City Clerk

______________________________________
Mayor

Page 221 of 238

CITY OF WESTBROOK, MAINE
IN CITY COUNCIL

REQUEST FOR COUNCIL ACTION
PROPOSED TITLE: Authorizing Award of Bid for Diversity, Equity & Inclusion Consultant
Services
REQUESTED BY:

Angela Holmes
Joanne LePauloue
Prosper Lohomboli

DATE:

10/17/2022

SUMMARY:
See attached memo.
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TO:

Honorable City Council

FROM:

Angela Holmes, Asst. City Administrator/City Clerk
Joanne LePauloue, Director of Human Resources
Prosper Lohomboli, Diversity, Equity & Inclusion (DEI) Administrator

DATE:

October 13, 2022

RE:

Proposed Award of Bid for DEI Consultant Services for Two-Year Project

Overview
This is a request for an award of bid to Integrative Inquiry, LLC to provide Diversity, Equity & Inclusion
(DEI) Consultant Services of Mount Desert Island, ME for a two-year project, at a total cost of $47,500.
The City of Westbrook issued an RFP for DEI Consultant Services for a two-year project to integrate DEI
principals and best practices into our culture, operations, and policies/practices. This project would
include several major components, as follows:
 Conduct an equity-centered workplace survey & assessment of current culture, policies,
procedures and processes, to identify any that may be barriers to an inclusive and equitable
workplace.
 Design and develop a comprehensive workplan aimed at improving employee engagement and
cultural awareness.
 Lead a collaboration process to design DEI-centered mission, vision, and value statements as
the foundation of the strategic plan.
 Assist with formulation of a DEI taskforce.
 Provide leadership coaching for the DEI Administrator, Director of HR, and Senior Leadership.
 Identify and/or facilitate educational and training opportunities/discussions for the
Management Team.
 Provide train-the-trainer programs for future training on an organization-wide basis.
At the conclusion of this two-year period, the City of Westbrook will have a comprehensive workplan
and structure in place for continued DEI-centered work and will have trained senior leadership with the
DEI Administrator as the lead that is capable of providing internal DEI training to employees going
forward. This award of bid is a significant investment in the employees and culture of our municipal
government and aims to build a sustainable plan for future growth in DEI-centered practices.
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Background
With the support of the Mayor & City Council, the City of Westbrook has made significant progress
toward adopting DEI-focused legislation, policies, and initiatives. Examples of such work include
participation as a key member of One Westbrook, the adoption of a paid parental leave policy, as of
July 1, 2022, the hiring of a DEI Administrator position, amending Council Rules of Order regarding
Land Use Acknowledgement, City Council Proclamation Supporting Access to Reproductive Healthcare,
member of the Diversity Hiring Coalition, participation by the HR Director and DEI Administrator in DEI
education and training programs, and involvement in various career fairs such as the Hire-A-Vet
campaign, Massachusetts based Law Enforcement Hiring Expo, and Career Center Job and Resources
Fair.
When the DEI Administrator position as a concept was first discussed with City Council in April 2022, it
was noted that the position would expand the community building work previously conducted under
the purview of the Opportunity Alliance. Instead of focusing efforts within a particular neighborhood,
the position would provide services to residents City-wide, specifically providing support to new
Mainers in Westbrook. In addition, the position would have an internal component by providing
support to City departments as we seek to improve policies and operations from a DEI-perspective. As
both the Mayor and City Council members noted at the time, achieving both the internal and external
components of this job description will require significant strategic planning to create a sustainable
path toward DEI-rich policies and municipal operations.
The DEI Administrator, HR Director, and Asst. City Administrator/City Clerk formed a workgroup to
review how other Maine municipalities have adopted DEI-centered policies, operations, and training
programs for employees. The majority of responding communities indicated that they engage with a
consultant for DEI-related services, including workplace surveys, assessments, and ongoing training.
Some responding communities have a DEI Administrator or comparable position, and others have
committees that promote this work. Based upon this research and the comments provided by the
Mayor and City Council, it is the recommendation of staff that the City of Westbrook engage with a
consultant for a two-year period to integrate DEI principals and best practices into our culture,
operations, and policies/practices. Using a consultant with a diverse team of specialists from across
the country, varying backgrounds, and representing a wide spectrum of perspective and experience,
will strengthen the aspects of this work. At the end of this period, City leadership will have a roadmap
in place, along with the necessary training, to provide ongoing training and support with existing
internal staff.
RFP Process & Selection
The City of Westbrook published an RFP for these DEI consultant services and received 10 proposals
from across the country. Narrowing the focus to New England-based consultants with experience
working with public sector organizations in Maine, specifically governmental entities, it was clear that
the proposal from Integrative Inquiry Consultant from Mount Desert Island, ME was most responsive
to the needs of the City of Westbrook. Of particular note, this firm is experienced in working with
organizations that have first-time DEI representative positions. The bid tabulation, proposal from
Integrative Inquiries, and the original RFP are enclosed for review.
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RFP for DEI Services
Prepared for City of Westbrook
Sept 2, 2022

POINT OF CONTACT:
Kate Stitham
President

PHONE: 207-370-2097
EMAIL: kstitham@integrativeinquiryllc.com
WEBSITE: www.intinq.com

Executive Summary
Integrative Inquiry is a consulting firm that specializes in long-term culture change to help
organizations develop system conditions that increase their capacity to bring about more
equitable outcomes and experiences. To truly impact Diversity, Equity, and Inclusion (DEI)
initiatives, organizations must begin with an initial analysis process to understand where their
strengths and their gaps are inside their organization. We can help build a process to help the
company understand what current needs exist within their organization to help design a strategy
that is relevant, impactful, and effective.
Our organization frequently works on projects similar to what the City of Westbrook has outlined in
this RFP. Our internal equity assessment process is tailored to the needs of each organization.
We can provide demographic quantitative analysis to discover trends and identify areas of
opportunity across multiple demographic groups including race. We have also developed a
customized online assessment tool to generate an aggregated report highlighting the areas of
strength and opportunities to improve in 5 key culture domains that increase equity and inclusion.
We have aided numerous organizations at the private, city, and state level to build their capacity
and future success through education sessions on all manner of DEI topic, and through facilitating
strategic planning sessions resulting in a much more solid action base.
With our extremely skilled and highly diverse team of consultants, we bring multiple languages,
life-experiences, and perspectives to examine any and all gaps you may have and transform your
culture to better empower your strengths to better serve all of your needs.
We are also designated as an SBA Women-Owned Small Business and are eligible to work with
federal contracts and funds.

-

DUNS: 116929995
CAGE: 88H29
NAICS:
611430 | Professional & Management
Development Training
611710 | Educational Support Services
541611 | Administrative Management & General
Management Consulting
541612 | Human Resources Consulting
541618 | Other Management Consulting Services

PSC Codes:
R409 | Program Review/Development
Services
R419 | Educational Services
R431 | Support – Professional: Human
Resources
U001 | Lectures for Training
U008 | Training/Curriculum Development
U009 | Education Services
U099 | Other Education & Training Services

SIC Categories:
8742 | Management Consulting Services
8299 | School & Education Services
8748 | Business Consulting Services, not
elsewhere classified
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Our Services & Process
We recognize that every organization brings their own expertise to this space and that the City of
Westbrook, like many of our clients, is developing the role and place of DEI in their institution for
the first time. Our approach is collaborative and completely tailored to the work of every client we
serve. We want to partner with your leadership team to help you build your vision and execute
your objectives. We work with the existing structure and learning you've developed, to provide
complimentary support to target specific gaps and areas of opportunity.
The way we do this is through a three-phased approach. First, we investigate to understand the
unique strengths and challenges of the organization. Second, we provide training and coaching to
educate the team at all levels and to help leaders take on a more active role within DEI work.
Finally, we work to integrate long-term sustainable practices into the organization so that you can
keep doing amazing work long after we part ways. Our goal is internal capacity building, to help
build out infrastructure and make sure your DEI team has everything they need to achieve their
vision for the city.
Most recent relevant recent client work includes:
• Conducting an extensive equity survey and assessment of the Maine Department of
Education, where we assessed the demographics, policies, and organizational culture of the
department over the course of a year. This included holding focus groups, creating a
customized survey form we administered, and analyzing the response data to create an
comprehensive report.
• Leading the Portland Office of Economic Opportunity through creation of a 3 year strategic
plan and engaging community input, particularly among the New Mainer population.
• Partnering with Intend Health through numerous different capacity building projects,
including years of Train-the-Trainer programming and curriculum creation to help them
deliver DEI content to a national platform.

Our Team
Integrative Inquiry is a Maine-based consulting firm that partners with a diverse team of specialists
from across the country to create lasting, impactful change for organizations. Our team represents
a wide spectrum of perspective and experience, and this certainly informs and strengthens all
aspects of our work. We have included below all possible team members who may support this
particular contract, though we may adapt as needed based on availability once the project is
underway. For more information about the members of our consulting team go to
www.intinq.com/our-team.
Kate (Katherine) Stitham (Lead Consultant) is the President, Founder, and Principal consultant of Integrative
Inquiry where she helps create spaces rooted in collaboration, innovation, and equity. Drawing from more
than a decade working nation-wide and internationally, her integrative approach fuses cutting-edge
educational development theory with diverse contexts and perspectives. She works across sectors and
industries to support strategic planning, leadership development and long-term culture change.

Integrative Inquiry Consulting
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Sabrena Brown (Lead Project Manager) is the Lead Project Manager for Integrative Inquiry. Based remotely
out of Atlanta, GA, she has served as a Learning & Development Consultant where she worked in data and
analytics as well as designed numerous training programs. As head of the Disability Justice Collective, she
focused on discussing needs and creating initiatives for individuals with different abilities in the workplace.
With a wealth of experience in customer service and an approach to DEI work informed by her own multifaceted highly diverse background, Sabrena loves to solve problems and creating lasting changes for clients.
Sanam Jorjani (Possible Co-Trainer) is the Founding Co-Director of the Oakland Literacy Coalition, an
Oakland, CA based non-profit leveraging the power of learning & collaboration to ensure every Oakland child
learns and loves to read. A skilled facilitator, she connects people and ideas to break down silos and help
people and organizations work better, together. Her 15+ year career in education is centered on the belief
that learning is at the center of our shared experience, and that equity is advanced by creating transparent,
people-centered systems. A non-profit founder herself, Sanam works with mission-driven teams to help them
realize equity-centered, impactful, and thriving organizations. She draws on her background leading crosssector collaboratives and collective impact initiatives to support change within and across organizations.
Abbie (Miyabi) (Possible Co-Trainer) Yamamoto is the Founder of One TransLiteracy, LLC, a firm specializing in
building effective communication strategies. She is also the Executive Director of the Maine Association for
New Americans (MANA). In her capacity with Int Inq, she advises on content and writing, conducts diversity
trainings, and consults on communication strategies for international marketing materials. Having been
educated in Japan, Canada, and the US, and having lived in 4 countries, she is an advocate and practitioner of
effective communication to support cross-cultural and international institutional growth.
Claudette Ndayininahaze (Possible Co-Trainer) has extensive experience as a culture broker in intercultural
communication in both for-profit and non-profit sectors. As Executive Director of In her Presence, she sits on
multiple boards in Portland and is deeply connected to community-based initiatives across the city. As a
community leader who has herself gone through the immigration process, she has a unique ability to
anticipate challenges New Mainers face and utilizes her professional expertise to empower people and
communities. A highly proficient negotiator, both intuitive and resourceful, she collaborates with executive
leadership in businesses and to develop organizational capacity and culture to promote opportunities for New
Mainer success.
Abby Ridley-Kerr (Policy Review) is a full-time researcher with The Education Trust–West with a background in
community-oriented research and data analysis. Before joining The Education Trust–West, Abby led a research
effort with Innovate Public Schools that focused on improving outcomes for low-income students of color,
English Learners, and students with disabilities across California. She worked at Berkeley with West Contra
Costa Unified School District to engage parents and community members in LCAP and LCFF planning, drafted
juvenile justice related legislation with the Policy Advocacy Clinic, and taught courses in undergraduate
economics.
Virginia Flanagan (Possible Policy Review) is the founder of Disability Advocacy and Resource Center, a
consulting and non-legal assistance business aimed at meeting the needs of not only the disabilities
community but all marginalized groups. They have also worked in varying capacities in small and global
organizations forming and leading Employee Resource Groups and Diversity Councils. She has formed and
led several Employee Resource Groups and Diversity Councils in her current and previous roles. Currently, she
is a software implementation consultant where she
uses her DE&I knowledge to help guide clients through making their website more accessible
and their member databases more inclusive.

-

Page 227 of 238

4

Project Scope
Based on our conversations, we understand that what’s most helpful now is direct support for your new
DEI administrator and HR to build capacity in the DEI workspace and to help with the needs for
Westbrook as you begin this journey. We have proposed the following approach based on what we
believe will be the most impactful for you.
The undertaking of diversity, equity, and inclusion initiatives is a long, involved process that should be
done with intentionality. In this document, we outline several stages that your organizations could
embark on to imbed DEI into the ethos and culture of its business over the course of about 9 months.
There is no mandatory timeline to complete each stage. Each component of the project may be
adjusted or removed based on the needs, priorities, and budget constraints facing your organization.
We recommend beginning in the order we have outlined, and then realigning to determine next steps.
Please review and determine any adjustments needed to align with your vision for the work. Any
questions or revisions can be addressed prior to approving this proposal.

PHASE 1: Investigate

To truly impact DEI initiatives, organizations must understand where their strengths and their gaps
are inside their institution. This is a benchmark process to understand what current needs exist
within the institution and how to set goals from there. In this process, we help you to better
understand what is happening within your team and what specific support and needs are in each
department so that your DEI plan is targeted and impactful.
Client Intake & Diagnostic
Initial one-time fee to orient our firm to new organizations. Includes initial assessment research,
planning, and meetings with key decision-makers prior to beginning process.
Organizational Orientation
Before we jump into the work, Kate will help you make sure every stakeholder has an
understanding of the goals of the work and the process to expect.
Leadership Coaching
In our executive coaching process, Kate will spend time one-on-one to help the DEI and HR team
work on specific goals over the course of the first year. She offers more than a decade of insights
and expertise in various aspects of DEI, leadership, strategic planning, and other vital areas.
This budget includes:
• 12 total sessions
• Can be used at cadence you require and split between individual leaders as needed.
• Additional sessions can be requested based on completion of first round of coaching at
$1500/6 sessions.

Integrative Inquiry Consulting
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DEI Internal Assessment:
This assessment process will deliver a comprehensive report outlining the current state within the
City of Westbrook as well as identifying key recommendations for improvements.
Demographic Analysis
In partnership with the HR department, we will conduct a deeper audit of the demographics within
the City of Westbrook employees. This report will help examine

! Expanded demographic information regarding race, gender, ability, religion,
orientation, and language.

! Trends of demographics across department, location, and hierarchy.
! Comparisons to state and city demographics as available.
! Establishing trends of demographics across time to better understand turnover and
promotion impacts different populations.

Policy Analysis
In partnership with the HR department, we will analyze current employee policies to identify key
areas of opportunity for DEI modifications and improvements. This includes (but is not limited to):

!
!
!
!

Hiring, onboarding, and exit practices across all departments.
Feedback mechanisms in place.
Decision-making processes.
Professional development opportunities.

Organizational Culture Analysis
Lastly, we conduct several focus groups (translated and interpreted as needed) to understand the
current climate and culture within the workplace and how ready the City of Westbrook is to embark
on DEI initiatives.

Phase 2: Educate

Next we want to make sure that city employees share a common language and understanding of
what we mean by DEI and how they can apply this lens to their role. We start this process with
management to help build buy-in from the top before rolling out a larger initiative in the integrate
phase.
Foundations of DEI Workshop Series
We will offer introductory workshops about the topic to organizations just beginning this work to
ensure staff have a shared understanding of key concepts and that their time and resources are not
wasted. Our recommendation is that you have your core leadership team attend all three of these
-
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sessions to establish common language and vision for the upcoming DEI initiatives. We also
strongly recommend that our sessions be co-facilitated by two of our consultants who represent
different positionalities, backgrounds, and expertise.
Recommended Training Structure:
• hours of learning: 3 hours each
• location: virtual (can be made in-person for additional transportation fee)
• 2 co-trainers from the Int Inq consulting team
Topics (Full descriptions found in our brochure)
• Foundations of Inclusive + Equitable Workplaces
• Critical Consciousness + Lenses of Positionality
• Navigating Power in the Workplace
Alternative structures can be negotiated if needed to accommodate organizational needs.

PHASE 3: Integrate
Last, we will look to long-term implementation of DEI strategy in the City of Westbrook and make
sure the team has internal capacity to lead these efforts moving forward. We recommend taking
time to re-evaluate and adjust the final phase based on the information gathered in the first.
DEI Strategic Planning
We will come together to review findings from the investigation phase and facilitate a mapping out
of next steps for intentionally embedding this work into the organization on a more comprehensive
level. This would include facilitating a collaborative process to design DEI-centered mission, vision,
and value statements and support the formulation of a DEI task force.
•
•
•

6 hours of strategic planning consultation and retreats with DEI committee and/or executive
leadership
Strategic vision generated outlining how the organization views the role of this work in the
overall mission.
Planning document for a 1-3 year strategic role out of next initiatives.

Instructional Design and Trainer Development for DEI Education
In partnership with the internal training and development team, we would build out a Train the
Trainer program to help support learning inside the team to carry on the work and build out
internal capacity so that external consultants would not be required for future training.

Integrative Inquiry Consulting
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Administrative Support
Based on the RFP outlined, we estimated that the contract proposed will take a period of 24
months, during which time we anticipate requiring administrative time to support the completion
of projects and ensure active communication, updates, and amendments. This budget includes:
• Monthly check-in meetings
•

Creating and managing project workplans

•

Updating on project status and drafting reports synthesizing information gathered

•

Monthly meeting to clarify goals and align

•
•

Sending out work before and after workshops
Support with feedback and data collection for individual projects within contract

•

Responding to client inquiries

•

If additional time is needed, it impacts the budget and we may request an amendment.

Proposed Budget
The following budget corresponds to the work outlined above. Should adjustments be made to
the contract, we would confirm budget amendments in writing prior to start of work.
PHASE

COST

INVESTIGATE
Intake & Diagnostic

2,500

Organizational Orientation

1,200

Leadership Coaching

4,000

DEI Assessment Process:

18,200

-

Diversity (Dem Analysis)
Equity (Policy Analysis)
Inclusion (Culture Analysis)
Recommendations Report

EDUCATE
Foundations of DEI Workshop Series

7,500

INTEGRATE
DEI Strategic Planning

5,000

Instructional Design and Trainer Development for DEI Education

6,000

Administrative Support

5,600

OVERALL TOTAL PRICE

$50,000

-
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Project Scope: Timeline
Approximate start dates may change depending on how long the contract takes to approve. We
will keep you updated during each stage of the project.
We intend to have this work begin in Fall 2022, for approximately nine months. Our initial planning
and intake would occur in August 2022, as would the first few coaching calls.
PHASE 1 – INVESTIGATE | Sep 2022 to Apr 2023
Sept 2022
• Initial Discussions with stakeholders
• Review of organizational internal documents
Oct 2022- Dec 2022
• Leadership Coaching block 1 (6 sessions, one every 2 weeks)
• Design tailored tools for assessment
• Creation of Planning Materials to share throughout process
• Leadership and employee orientation session
Jan – Apr 2023
• Equity assessments administered to employees
• Policy and procedure documents obtained and reviewed
May-Jun 2023
• Tabulation of survey responses
• Creation of insights Report on survey responses and policy review
• Meeting with executive stakeholders to discuss findings
• Coordination of Scheduling for Education + Strategic Planning Components
MILESTONE - End of INVESTIGATION PHASE
PHASE 2 – EDUCATE | Jul 2023 to Jan 2024
Jul- Aug 2023
• Creation of Education materials
• Scheduling
Sep 2023
• First DEI Education Session
Oct 2023
• Second DEI Education Session
Nov 2023- Dec 2023
• Meetings with leadership to discuss process so far
Integrative Inquiry Consulting
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Jan 2024
• Third DEI Education Session
• Meet with stakeholders for Phase 2 Closing Discussion
• Compile feedback info
MILESTONE - End of EDUCATE PHASE
Phase 3 - INTEGRATE | Jan to Aug 2024
Jan-Mar 2024
• Second Coaching Block (6 sessions)
• Design Strategic Goals
Apr-May 2024
• First Strategic Planning Session
• Second Strategic Planning Session
• Craft strategic plan, vision and long-term goals
Jun- July 2024
• Build out DEI curriculum plan
• Conduct train the trainer sessions to prepare
August 2024
• Support with practicums for trainers to
• Wrap up of Contract
o Engagement and feedback Report
o Final Contract summary
MILESTONE - End of INTEGRATION PHASE, END OF CONTRACT

-
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Client References
Margaret Brownlee
Director of Diversity, Equity, and Inclusion, Maine Dept of Education
Margaret.Brownlee@maine.gov
207-458-3372
Julia Trujillo
Economic Development Plan Implementation Director, City of Portland
Julia.Trujilloluengo@maine.gov
NEED PHONE NUMBER
Jane Cooper-Driver
Chief-Operating Officer, Intend Health
jcooper-driver@intendhealth.org
508-345-6419

Please review the proposal and identify any changes or adjustments that you need made prior to
signing a contract. Any future amendments to the work can be adapted at any time throughout the
contracted work if they are confirmed in writing. The prices quoted in this proposal are only valid
for 6 months from the initial date of receipt.

Integrative Inquiry Consulting
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Bid Tabulation
Diversity, Equity and Iclusion (DEI) Consultant
2+ year project
Company Name (in order of receipt)

Total Pricing (if available)

deepSEA Consulting
HCH Enterprises, LLC

$433,100 (if virtual assessments)
$448,200 (if in-person assessments)
$81,350
N/A

DeEtta Jones & Associates
Tangible Development, LLC
Integrative Inquiry Consulting
Education for Equity Advocates, LLC

Other Pricing (as provided by bidder)

Plan Development: $60,000
2 Virtual Courses: $343/course, per person
Leadership Coaching (3 sessions) $1,000/person

$161,160
$50,000
$150,920

Cross Cultural Community Services

N/A

Good Works Consulting
Inclusion Maine
Initium Health

N/A
$405,000
$107,000

Individual Coaching: $150/hr
Meetings (debrief, prep): $500/hr
Presentations/Training: $1500/half-day;
$2500/full day
*additional $250/hr for evenings/weekends &
additional fee if participants exceed 20.
Discovery, Strategy, Roadmap: $266,500
Learning & Coaching: $59,500/cohort
Executive Coaching: $12,000/leader
Solutions Implementation: TBD based on above

Page 235 of 238

Request for Proposal
Overview:
The City of Westbrook is soliciting proposals for the services of a Diversity, Equity, and Inclusion (DEI) Consultant
for a two-year project to integrate DEI principals and best practices into our culture, operations, and
policies/practices.
The City of Westbrook is a local municipality and is guided under the laws of the State of Maine. Westbrook was
incorporated in 1891 and is a traditional mill city that has grown and diversified significantly over the last two
decades to become a residential hub and business center for the region. Westbrook has a population of over
20,000 and covers 17.36 square miles. Its local form of government is a Mayor-Council form with a strong
Mayor and a seven-member elected City Council.
Currently, the City employs approximately 195 full-time and 80 variable hour employees covered by five
different Collective Bargaining Agreements. The departments contained within the City are the Mayor’s Office,
Economic Development, City Clerk, Finance, Human Resources, Planning, Code Enforcement, & Assessing, Public
Services, Community Services, General Assistance, Library, Police, Fire & Rescue, and Dispatch.
Steps taken to date include:
•
•

•
•
•

Adoption of a Human Rights Ordinance
Participation as key member of One Westbrook. One Westbrook is a collaboration of community
members, Community Organizations, Departments of the City of Westbrook, and the Westbrook School
Department. This group connects neighbors with business, school, and city leaders who value
Westbrook as a just, equitable, and inclusive community.
Hired a Diversity, Equity, and Inclusion (DEI) Administrator on July 1, 2022.
Adopted Paid Parental Leave Policy
Full support of DEI initiatives by the Mayor & City Council

Scope:
The City of Westbrook is seeking a consultant that we anticipate will work with us for a minimum of two years,
in which the consultant will review current practices, meet with senior leadership, and facilitate internal
discussions between and across all staff. Through partnership with City leaders, a newly created DEI Task Force,
the DEI Administrator and the Director of HR, the consultant will deliver a comprehensive strategic plan to help
us create a culture of diversity, equity, and inclusion, and guide the integration of DEI principles into our culture
and operations.
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The consultant will:
• Conduct an equity-centered workplace survey and assessment of current culture, policies, procedures,
and processes, to identify any that may be barriers to an inclusive and equitable workplace. In follow-up,
design and develop a comprehensive workplan aimed at improving employee engagement and cultural
awareness.
• Lead a collaborative process to design DEI-centered mission, vision, and value statements as the
foundation of the strategic plan. Assist with the formulation of a DEI task force.
• Provide leadership coaching for the DEI Administrator, Director of HR, and Senior Leadership.
• The consultant will identify and/or facilitate educational and training opportunities/discussions for the
management team and provide train-the-trainer programs for future training organization-wide.
Discussions and engagement opportunities should be aimed at centering all City staff on an
understanding and awareness of DEI in the workplace. The proposal should contain proposed subject
matter (title only is acceptable), sequence of the training over the two-year period, and attendance
options (web-based, hybrid, or in-person).
Consultant Qualifications:
•
•

The consultant should have relevant experience in working with public sector organizations to develop
DEI plans that respond effectively to internal, environmental, political, and fiscal realities.
New England owned/operated organization or consultant highly preferred.

Submission Requirements & Deadlines:
Submissions should include the following details:
• Executive Summary – Provide a concise summary of why the City of Westbrook should select your
company to provide the requested services.
• Fees - Include itemized cost estimates for each of the deliverables delineated above, including
information about any hourly rates for the proposed consultants and any applicable fees.
• A description of you/your team, including their qualifications.
• A description of your experience and approach for providing DEI planning services to similar agencies.
• A description of your proposed process, including methods, procedures, and timeline for providing these
services to the City of Westbrook. Include a work schedule or timeline that identifies meeting dates,
time frames for major work elements, target dates for key milestones and dates for completion of a
draft and final plan.
• Please provide the names and contact information for up to three (3) client references, preferably
agencies or organizations for which you have recently provided similar services. Please include contact
name, title, phone number, email address.
To be considered, a sealed proposal must be submitted, with the statement “RFP – DEI Services” written on the
sealed envelope. Submissions should be addressed as follows: Office of the City Clerk, Attn: Mel Fernald, 2 York
Street, Westbrook, ME 04092. SUBMISSIONS MUST BE RECEIVED BY 11:00 AM ON TUESDAY, SEPTEMBER 6,
2022, at which point all proposals will be opened and made available for public inspection. City of Westbrook
staff will review all proposals and make a recommendation to the Mayor for action by the City Council.
The City of Westbrook, Maine reserves the right to accept or reject any/or all proposals, parts thereof, and to
further make modifications as it deems in the best interest of the City. Submission of a proposal indicates
acceptance by the firm of the conditions contained within this Request For Proposals.
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All questions shall be directed, in writing, to Joanne LePauloue, Director of HR, jlepauloue@westbrook.me.us, at
least three business days before the opening date. Questions received after this time will not be addressed.
Responses from the City that substantially alter this RFP will be issued in the form of a written addendum to all
those that have expressed interest in the project. Oral explanations or interpretations given before the award of
the contract will not be binding. All proposals submitted shall remain open to acceptance for ninety days from
their opening.
Selection Criteria:
The City of Westbrook will review RFP submissions and rank the proposals. The City is not bound by the lowest
cost proposal but may accept the proposal that is the best value for the City. The City will negotiate terms for a
contract to complete the tasks with the top ranked proposer.
The following criteria will be used to rank proposals:
• Adequacy of response to RFP
• Experience in providing requested services
• Provide examples of process improvement and cost reductions
• Key Staff qualifications
• Client References
• Price Competitiveness
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