Executive Committee
August 10, 2022
3:30 p.m. – 5:30 p.m.

Please click the link below to join the webinar:
https://us02web.zoom.us/j/82135240429?pwd=SFd6TnBVbVhHYUYyUWNrak56ZVBMZz09
Passcode: 367456 | Webinar ID: 821 3524 0429
Phone: (646) 558-8656| Telephone participants: *9 to raise hand, *6 to unmute

MEETING AGENDA
AGENDA ITEM

PRESENTER

1. Call Meeting to Order (3:30)

Hope Cahan, Board
President

2. Public Comment (3:30-3:35)
Hope Cahan,
The METRO Board of Directors welcomes public comment for items Committee Chair
not listed on this agenda at this time. For items listed on the agenda,
the chair will allow members of the public to comment following
the staff presentation. There is a three-minute time limit per
speaker at each point. (Comments will be paraphrased in the
meeting minutes)
3. Approval of Meeting Minutes (3:35-3:40)
Review and approve the minutes from the July 13, 2022 meeting
of the Executive Committee.

Hope Cahan, Board
President

ACTION or
INFORMATION
N/A
Information

ACTION

4. Board-Committee Meetings (3:40-4:00)
Greg Jordan,
Staff will seek direction on a possible transition to onsite or hybrid Executive Director
meetings for the Board of Directors and Committees in accordance
with MRS Title 1, §403-B. REMOTE PARTICIPATION IN PUBLIC
PROCEEDINGS.

Information

5. PACTS Funding Framework Task Force (4:00-4:15)
Greg Jordan,
Staff will provide an update on the progress of the PACTS Funding Executive Director
Framework Task Force and the status of ARPA funding allocated by
the PACTS Policy Board in March 2022.

Information

Greg Jordan,
6. Engaging New Stakeholders (4:15-4:30)
With board concurrence, staff submitted a July letter to the City of Executive Director
South Portland City Council that clarified Metro’s position on the
matter of bus services consolidation and invited the City Council to
a joint transit board workshop. The purpose of this item is to disucss
possible follow-up steps.

Information

7. Executive Session – Proposed Amendment to Lease Agreement Greg Jordan,
with Dirigo Center Developers, LLC (“Rock Row”) (4:30-4:45)
Executive Director
The committee may vote to enter executive session to consider
information on a proposed amendment to the lease agreement
with Rock Row, pursuant to 1 MRSA Section 405 (6) (C). Any action
must be taken in public session.

ACTION

8. Executive Session – Collective Bargaining Agreement (4:45-5:15) Greg Jordan, METRO
The committee may vote to enter executive session to review General Manager
proposed tentative agreements with ATU Local 714 for the renewal
of the Collective Bargaining Agreement, pursuant to 1 MRSA
Section 405 (6) (D). Any action must be taken in public session.

ACTION

9. Future Agenda Items (5:15-5:30)
• Collective Bargaining Agreement Renewal (Jun-Aug)
• Agency Strategic Planning (Propose deferral to Fall)
• PACTS Initiatives and Reforms (Ongoing)
• Engaging New Stakeholders (Ongoing)

Hope Cahan, Board
President

Information

10. Upcoming Meetings (5:15-5:30)

Hope Cahan, Board
President

Information

Hope Cahan, Board
President

N/A

•
•
•
•

Finance Committee – Sept. 7, 2022 at 4:00 p.m.
Executive Committee – Sept. 14, 2022 at 3:30 p.m.
Ridership Committee – August 18, 2022 at 4:00 p.m.
Board of Directors – August 25, 2022 at 4:00 p.m.

11. Adjournment (5:30)
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Agenda Item 3

Board of Directors – Executive Committee – via Zoom
June 8, 2022 at 3:30 p.m.
DRAFT Meeting Minutes
DRAFT Minutes of the Executive Committee Meeting of Wednesday, June 8, 2022 at 4:00 p.m. via
Zoom
https://us02web.zoom.us/j/82135240429?pwd=SFd6TnBVbVhHYUYyUWNrak56ZVBMZz09
Passcode: 367456 | Webinar ID: 821 3524 0429
Phone: (646) 558-8656| Telephone participants: *9 to raise hand, *6 to unmute

Committee Members Present:
Hope Cahan, President
Mike Foley, Vice President (4:03 – 4:48 p.m.)
Paul Bradbury, Treasurer
Nat Tupper, Secretary
Non-Committee Members Present:
Ed Suslovic
Jeff Levine (3:43 p.m.)

Staff and Guests:
Greg Jordan, Executive Director
Glenn Fenton, Chief Transportation Officer
Shelly Brooks, Finance Director
Danielle Nemeth, Human Resources Director
Mike Tremblay, Dir. of Transit Development
Lauren Shaw, Executive Assistant
Public: None

Committee Members not Present:

Attendance roll call taken by Lauren Shaw, Executive Assistant.
1.

With a quorum in place, the meeting was called to order at 3:33 p.m. by Hope Cahan, President.

2.

Public comment
No members of the public were present.

3.

Approval of Meeting Minutes
Nat Tupper moved, seconded by Paul Bradbury, to accept the minutes of the June 8, 2022 Executive
Committee meeting as written. A roll call vote was taken by Lauren Shaw, Executive Assistant. With
approval by Nat Tupper, Paul Bradbury, Mike Foley, and Hope Cahan, the motion passed
unanimously by all those present.

4.

American Rescue Act (ARPA) Funding
Following the May PACTS policy meeting, PACTS has formed an expanded Transit Task Force to
address questions being raised by other transit agencies. The first meeting, 6/27/22, will be
facilitated by Carol Martin, who has worked around the region with non-profits. Task force
membership was shared. With frequent meetings, the group hopes to reach a resolution by August.
Greg clarified the position, sharing statements about the intent of transit agencies about their
refusal to sign the split letter at this time. Metro has been in the majority throughout this process.
1
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5.

Resolution of Regional Transit Improvements
Following a discussion regarding a draft resolution at last week’s Board meeting, the Executive
Committee discussed: possible general themes, a resolution vs. a letter, which order to do the in –
letter vs. statement, or one item combined, tone, etc. Making sure it goes to South Portland Transit
staff, not just the city council. Topics discussed were:
1. Is a resolution needed vs. a letter?
2. Is a simple message on a simple topic better than a lengthy one on many topics?
3. Letter to South Portland first, then message on Metro’s commitment to improving regional
transit, or combine both into one item?
4. Major goals for Regional Transit Statement
a. Validate PACTS Policy Board action on ARPA priorities.
b. Intensify pressure on transit agencies to allow ARPA funding to flow.
c. Express support for Transit Together – an easier more seamless transit network for riders.
d. Correct misinformation pertaining to Metro and South Portland.
e. Control narrative; give others language to amplify.
Greg will draft a letter that sets the correct tone to be brought to the Board at its 6/23/22 meeting.
Then let the PACTS Transit Task Force meet and to see how it goes before taking additional steps.

6.

Executive Session – Collective Bargaining Agreement (CBA)
Paul Bradbury moved, seconded by Nat Tupper, to enter into Executive Session to discuss priorities
related to renewal of the Collective Bargaining Agreement with ATU Local 714, pursuant to 1 MRSA
Section 405 (6) (D). Any action must be taken in public session. A roll call vote was taken by Lauren
Shaw, Executive Assistant. With approval by Nat Tupper, Paul Bradbury, and Hope Cahan, the
motion passed unanimously by all those present and the Committee entered into Executive
Session at 4:55 p.m.
The Committee Exited Executive Session at 5:25 p.m.

7. Future Agenda Items: none added at this meeting
• Collective Bargaining Agreement Renewal (May-June)
• PACTS Initiatives and Reforms (Ongoing)
• Agency Strategic Planning (Propose deferral to fall)
• Engaging New Stakeholders (TBD)
8. Upcoming Meetings
• Ridership Committee – June 16, 2022 at 4:00 p.m.
• Board of Directors – June 23, 2022 at 4:00 p.m.
• Finance Committee – August 3, 2022 at 4:00 p.m.
• Executive Committee – July 13, 2022 at 3:30 p.m.
9. Adjournment
Nat Tupper moved, seconded by Paul Bradbury, to adjourn. A roll call vote was taken by Hope
Cahan, Board President. With approval by Nat Tupper, Paul Bradbury, and Hope Cahan, the motion
passed unanimously by all those present, and the meeting adjourned at 5:28 p.m.
2
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EXECUTIVE COMMITTEE

AGENDA ITEM 4

DATE
August 10, 2022
SUBJECT
Remote Participation Policy
PURPOSE
Consider rescinding declared Limited Emergency and approve revised Remote Participation
Policy for the Board of Directors, associated committees and formal public meetings.
BACKGROUND/ANALYSIS
Staff have prepared a revised policy governing remote participation for meetings of METRO’s
Board of Directors and committees (Attachment A). The proposed policy was modeled on a similar
policy approved by the Greater Portland Council of Governments (GPCOG) earlier this year. Legal
review was provided by Drummond Woodsum.
The original policy (Attachment B), adopted in August 2021, outlined the narrow range of
circumstances in which METRO could, in the absence of a declared emergency, hold either hybrid
or fully remote meetings in accordance with state statute in effect at that time. By late August
2021, the Delta variant of the COVID-19 virus was spreading and was followed by the various
surges of the Omicron variant in early 2022. For this reason, METRO declared a limited emergency
in August 2021 which allowed the agency’s Board of Directors and Committees to continue
meeting on a full remote basis (Attachment C).
Since early 2022, the scope and severity of the COVID-19 pandemic in Maine has moderated.
Additionally, the Maine State Legislature adopted changes in 2022 that significantly broadened
the circumstances under which public bodies may hold fully remote or hybrid meetings. In short,
state statute now allows public bodies to hold public meetings either fully remote or in hybrid
mode as long as full public access assured.
If the revised policy is approved, METRO staff will manage meetings of the board and committees
in hybrid mode so that members can attend either in person or remotely as their circumstances
warrant. Formal public meetings will likewise be administered in hybrid mode in order to allow
maximum engagement and participation.
FISCAL IMPACT
None.

RECOMMENDATION
The Executive Committee recommends that the Board of Directors rescind the limited emergency
declared on August 23, 2021 and approve the revised Remote Participation Policy for meetings of
the board and board committees, as well as formal public meetings administered by METRO.
A formal public hearing is required prior to consideration and adoption by the board. This will be
scheduled for inclusion on the agenda for the August 25, 2022 meeting of the board.
CONTACT
Greg Jordan
Executive Director
(207) 517-3025
gjordan@gpmetro.org
ATTACHMENTS
Attachment A – Revised Remote Participation Policy
Attachment B – Original Remote Participation Policy (Adopted August 23, 2021)
Attachment C – Limited Emergency Declaration (Adopted August 23, 2021)
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ITEM 4 - ATTACHMENT A

Updated Remote Participation Policy
Pursuant to 1 M.R.S. § 403-B, as amended by LD 1772, P.L. 2022 ch. 666, and after public notice and
hearing, the Greater Portland Transit District (“METRO”) adopts the following policy to govern the
participation, via remote methods, of members of the body, members of all METRO’s boards and
committees, and the public, in the public proceedings or meetings of METRO.
Members of METRO and its Boards and Committees may participate and vote in meetings by remote
methods of participation.
Remote methods of participation may include telephonic or video technology allowing simultaneous
reception of information and may include other means necessary to accommodate disabled persons.
Remote participation will not be by text-only means such as e-mail, text messages, or chat functions.
The public will be provided a meaningful opportunity to attend via remote methods when any member of
METRO participates via remote methods. If public input is allowed or required at the meeting, an effective
means of communication between METRO and the public will also be provided. The public will also be
provided an opportunity to attend the meeting in person unless there is an emergency or urgent issue
that requires the meeting to exclusively use remote methods.
Notice of all meetings will be provided in accordance with 1 M.R.S. § 406 and any applicable charter,
policy, or bylaw. When the public may attend via remote methods, notice will include the means by which
the public may access the meeting remotely and will provide a method for disabled persons to request
necessary accommodation to access the meeting. Notice will also identify a location where the public may
attend the meeting in person. METRO will not restrict public attendance to remote methods except in the
case of an emergency or urgent issue that requires METRO to meet using exclusively remote methods of
attendance.
METRO will make all documents and materials to be considered by METRO available, electronically or
otherwise, to the public who attend remotely to the same extent customarily available to the public who
attend in person, provided no additional costs are incurred by METRO.
All votes taken during a meeting using remote methods will be by roll call vote that can be seen and heard
if using video technology, or heard if using audio technology only, by other members of the body and the
public. A member of the body who participates remotely will be considered present for purposes of a
quorum and voting.
This policy will remain in force indefinitely unless amended or rescinded.

Adopted __ / __ / ____

ITEM 4 - ATTACHMENT B

REMOTE PARTICIPATION POLICY
Pursuant to 1 M.R.S. § 403-B, and after public notice and hearing, the Greater Portland Transit
District (“GPTD”) adopts the following policy to govern the participation, via remote methods, in public
proceedings or meetings (“meetings”) of the public and the Board of Directors and Board Committees
(collectively and individually, the “Board”):
Members of the Board are expected to be physically present for meetings except when not
practicable, such as (1) in the case of an emergency or urgent issue that requires the entire Board to
meet via remote methods, or (2) an illness or other physical condition or temporary absence of a Board
member that causes that Board member significant difficulty traveling to or attending the meeting in
person.
Any Board member for whom it is not practicable to attend a meeting in person will notify the
GPTD Executive Director or the Director’s designee (“Executive Director”) and the Board Chair or the
presiding officer of the Board or their designee (“Chair”), as far in advance as reasonably possible. The
Executive Director, in consultation with the Chair, will make a final determination that remote methods
of participation are necessary for the entire Board (“fully remote meeting”) or for one or more Board
members (“hybrid meeting”) in as timely a manner as reasonably possible under the circumstances.
Remote methods of participation during a fully remote or hybrid meeting are limited to
telephonic or video technology allowing simultaneous reception of information and may include other
means necessary to provide reasonable accommodation to a person with a disability. Remote
participation will not be by text-only means such as e-mail, text messages, or chat functions.
The public will be provided a meaningful opportunity to attend a fully remote or hybrid meeting
via remote methods. If public input is allowed or required at the meeting, an effective means of
communication between the Board and the public will also be provided. For a hybrid meeting, the public
will also be provided an opportunity to attend the meeting in person.
Notice of all meetings will be provided in accordance with 1 M.R.S. § 406 and any applicable
GPTD policy or bylaw. Notice of fully remote or hybrid meetings will include the means by which the
public may access the meeting remotely and will provide a method for persons with a disability to
request reasonable accommodations to access the meeting. Notice will also identify a location where
the public may attend hybrid meetings in person. The Board will not restrict public attendance to
remote methods except in the case of a fully remote meeting.
The Board will make all documents and materials to be considered by the Board during a fully
remote or hybrid meeting available, electronically or otherwise, to the public who attend remotely to
the same extent customarily available to the public who attend in person, provided no additional costs
are incurred by GPTD.
All votes taken during a fully remote or hybrid meeting will be by roll call vote that can be seen
and heard if using video technology, or heard if using audio technology only, by members of the Board
8 23 2021
Adopted: __/__/____

ITEM 4 - ATTACHMENT B

and the public. Any member of the Board who participates remotely is considered present for purposes
of a quorum and voting.
This policy will remain in force indefinitely unless amended or rescinded by the Board.

Adopted: __/__/____

ORDER DECLARING A LIMITED EMERGENCY
WHEREAS, in the Spring of 2021 the COVID-19 Pandemic had seemed to be coming to an end with
the advent of vaccines and good vaccination rates, but instead infection rates, and new variants,
hospitalizations, and deaths from the COVID-19 virus have been increasing in recent months; and,
WHEREAS, in the two (2) weeks between July 14 and July 28, 2021, the rate of COVID-19 infections
confirmed by testing have more than doubled in the United States, and those trends continue; and,
WHEREAS, on July 1, 2021, in the State of Maine, the average daily case total was 22.1; and,
WHEREAS, since that time the rate of COVID-19 infections confirmed by testing in the State of
Maine has increased at a significant rate to an average number of 67.1 daily cases as of July 27, 2021, for
an increase of 203.6 percent, and those trends continue; and,
WHEREAS, a majority of the new infections in the United States and the State of Maine involve
the Delta variant, a highly contagious SARS-CoV-2 virus strain, which was first identified in India in
December 2020; and,
WHEREAS, the Delta variant has increased transmission, the severity of COVID-19 infections based
on hospitalization and case fatality rates, and decreased susceptibility to therapeutic agents; and,
WHEREAS, the Delta variant represents 47.6 percent of all sequenced samples collected in July in
the State of Maine; and,
WHEREAS, as a result of the Delta variant and the increase in COVID-19 infections, the United
States Centers for Disease Control and Prevention announced on July 27, 2021, that fully vaccinated
individuals should wear masks in indoor public settings in parts of the country that are experiencing a
substantial or high transmission of COVID-19; and,
WHEREAS, the Maine Center for Disease Control and Prevention similarly announced on July 28,
2021, that masks are recommended to be worn by fully vaccinated individuals in public indoor settings in
almost all Maine counties, including Cumberland County; and,
WHEREAS, the risk of COVID-19 virus transmission from vaccinated individuals to unvaccinated
individuals (for example children under 12) remains unknown; and,
WHEREAS, as a result of the above-described situation, the Executive Director has determined
that METRO’s offices will remain closed to regular business and that masks must be worn by staff in
METRO’s offices; and,

Adopted: 8 /23/2021

WHEREAS, METRO offices and conference rooms have adequate ventilation under normal
circumstances, but have windows that do not open and do not provide sufficient space to socially distance
the number of members on many standing committees in addition to members of the public and staff;
and,
WHEREAS, the technology infrastructure and processes currently exist to continue to continue to
allow remote participation in and public access to METRO meetings in accordance with Maine law; and,
WHEREAS, METRO is committed to continuing to provide opportunities for public engagement
which are accessible and safe; and,
WHEREAS, all METRO board and committees have or will be adopting a Remote Participation
Policy as authorized in 1 M.R.S. section 403-B.
NOW, THEREFORE, BE IT ORDERED AND DECLARED by the METRO Ridership Committee that a
limited emergency continues to exist within the City of Portland; and
BE IT FURTHER ORDERED, that as a result of the declared limited emergency and the existence of
an “emergency or urgent issue” as described above, pursuant to 1 M.R.S. section 403-B and METRO’s
recently adopted Remote Participation Policy, being physically present for meetings in METRO’s offices is
not practicable at this time, and therefore requires that all METRO committees and other groups continue
to be conducted by remote technology/methods only until the limited emergency is terminated; and
BE IT FURTHER ORDERED that this Order is enacted as an Emergency so that it may take effect
immediately

Adopted: 8 /23/2021

EXECUTIVE COMMITTEE

AGENDA ITEM 5

DATE
August 10, 2022
SUBJECT
PACTS Funding Framework Task Force
PURPOSE
Provide update on progress of PACTS’ Funding Framework Task Force to consider and make
changes to the framework and policies for allocating certain categories of federal funding.
BACKGROUND/ANALYSIS
The PACTS Funding Framework Task Force was formed to consider possible changes to the
“Transportation Funding Framework” that PACTS utilized to evaluate and recommend projects for
federal funding under the region’s control.
Formation of the task force is the result of a request from four of the region’s transit agencies
(Northern New England Passenger Rail Authority, Casco Bay Lines, City of South Portland, and
Biddeford-Saco-Old Orchard Beach Transit). The motivation for the request stems from assertions
by these transit agencies that PACTS’ administration of the TFF for the distribution of federal ARPA
funding was flawed and the TFF itself requires modifications.
On March 28, 2022, the PACTS Policy Board approved, on a split vote, an allocation of ARPA
funding that sought to balance two policy goals: investing in transit system improvements as a
strategy to recover transit ridership, and continuing funding support for rail and ferry systems to
offset anticipated lost fare revenue in mid-2023.
Following this approval, PACTS drafted the formal “split letter” which the region’s designated
recipients are required to sign before transmitting to the Federal Transit Administration. All
remaining technical concerns with the split letter were addressed at a July 19 meeting of PACTS’
“Transit Task Force.” However, several transit agency staff members indicated an unwillingness
to sign the letter until the Funding Framework Task Force completes its work.
Attachment A contains materials associated with the Funding Framework Task.
At the August 10 meeting of the Executive Committee, staff will provide an overview of the
progress being made by the Funding Framework.
FISCAL IMPACT
None.

RECOMMENDATION
This item is for information and discussion.
CONTACT
Greg Jordan
Executive Director
(207) 517-3025
gjordan@gpmetro.org
ATTACHMENTS
Attachment A – PACTS Funding Framework Task Force Materials
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PACTS Funding Framework Task Force
Meeting Schedule and Discussion Topics
Meeting Schedule

Relevant Funding Framework Pages

Meeting 1—July 27, 2:00–4:00 pm
Applications
Funding Framework p. 6
• Define “basic info”, incl. Title VI, outcomes,
deliverables, timeline, budget
• Add verification of funding requests to basic info
• Add verification eligibility (5307, CARES, ARPA) to
basic info
Scoring Committee
• Who is on it
• How are they selected

Funding Framework pp. 6, 8, 19

Meeting 2—August 11, 10:00 am–12:00 pm
Evaluation Criteria
• Regional Access
• Safe and Reliable Mobility

Funding Framework pp. 6-16

Meeting 3—August 26, 10:00 am–12:00 pm
Evaluation Criteria
• Efficient Land Use
• Environmental Sustainability

Funding Framework pp. 6-16

Meeting 4—September 12, 12:00–2:00 pm
"Emergency Funding"
• Defining "emergency funds"
• Defining "emergency needs"

Funding Framework p. 20

Project Selection
• Clarifying the roles of the Transit Task Force,
RTAC, and the Policy Board

Funding Framework pp. 18-21

ITEM 5 - ATTACHMENT A

Funding Framework Task Force
Proposed Membership, 7/6/22
Category

Name

Organization

1

Transit Operator

Chad Heid

BSOOB Transit, TTF [1]

2

Transit Operator

Hank Berg

Casco Bay Lines, TTF

3

Transit Operator

Greg Jordan

GP Metro, TTF

4

Transit Operator

Patricia Quinn

NNEPRA, TTF

5

Transit Operator

Jack de Beradinis

RTP, TTF

6

Transit Operator

Donna Tippett

South Portland Bus Service, TTF

7

Transit Operator

Tom Reinauer

YCCAC, TTF

8

MaineDOT

Ryan Neale

MaineDOT, TTF

9

PACTS Officer Designee

Erin Courtney

PACTS Policy Board, TIP Committee Chair [2]

10 PACTS Officer

Hope Cahan

PACTS Vice Chair, TTF

11 PACTS Officer

Nell Donaldson

PACTS RTAC Chair, TTF

12 Regional Transit Rider

Carol Ann Kilroy

Community Transportation Leaders Program

13 Active Transportation Specialist

Jean Sideris

Bicycle Coalition of Maine, RTAC

14 Environmental Specialist

Allen Armstrong

Portland Climate Action Team, Sierra Club,
PACTS Policy Board

15 Private Sector

Eamonn Dundon

Portland Reg. Chamber of Commerce, RTAC

16 Municipality

Jim Bennett

Biddeford, Policy Board (Southern subregion)

17 Municipality

Nat Tupper

Yarmouth, GPCOG Executive Committee
(Northern subregion)

18 Municipality

Eric Dudley

Westbrook, Policy Board (Western subregion)

19 Municipality

Kate Lewis

South Portland, Policy Board (Central subregion)

[1]
[2]

TTF: Transit Task Force.

The Transportation Improvement Program (TIP) Committee was a multidisciplinary committee that was tasked with
developing the PACTS Transportation Funding Framework. The group include all seven transit operators, municipalities, and
other stakeholders.

ITEM 5 - ATTACHMENT A
[Document Title]

[Date]

*The list above is subject to interest and availability. The PACTS Chair may consider appointing alternates in the event that
proposed members are unable to participate.
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PACTS FUNDING
FRAMEWORK TASK
FORCE
July 27, 2022

ITEM 5 - ATTACHMENT A

• Review of last meeting

TODAY’S
DISCUSSION

• Applications
• Scoring Committee
• Review of today’s meeting
• Preview of next meeting

ITEM 5 - ATTACHMENT A

Review Topics
Application Requirements: Application is
vague and doesn’t require sufficient
quantitative data; submissions were
inconsistent. Expand to include:
• Definition of “project” vs. a service
modification, along with distinct and
relevant requirements for each.

Specific Recommendation:
Pg. 2: Remove the footnote relating to the interchangeable use

of project and improvement.
Pg 6: add to P1 that the project must also be identified as either
a Capital Project or Service Improvement Project
Pg. 23: add to the appendix:

•

Capital Project – As defined in FTA Circular 9030.1E
referring to a category of reimbursable project expenses
that includes all activities identified in 49 U.S.C. 5302(3).
• Service Improvement Project – Any 5307 eligible expense
that is not a capital project to include planning,
administrative support, or operating assistance.
Replace the generic “Project” term with appropriate Capital
Project or Service Improvement throughout the document.
3
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• Throughout the document,

PROPOSED
CHANGE

replace “project” with
“roadway capital project”,
“transit capital project”, or
“transit service improvement
project” as appropriate.

ITEM 5 - ATTACHMENT A

• Require that projects be

PROPOSED
CHANGE

identified as a “roadway
capital project”, “transit capital
project”, or “transit service
improvement project”.

ITEM 5 - ATTACHMENT A

PROPOSED
CHANGE
PAGE 2

• Modify this footnote:
The terms “project” and “investment” will be used
interchangeably throughout this document. This
document is intended to encompass all types of
transportation projects and investments, including
capital projects, operational investments, etc.
1

ITEM 5 - ATTACHMENT A

• Add the following to the
Glossary:

PROPOSED
CHANGE
PAGE 23

Roadway Capital Project—?

Transit Capital Project—As defined in FTA Circular
9030.1E referring to a category of reimbursable
project expenses that includes all activities identified
in 49 U.S.C. 5302(3).
Transit Service Improvement Project—Any 5307
eligible expense that is not a capital project to
include planning, administrative support, or
operating assistance.

ITEM 5 - ATTACHMENT A

Review Topics
Application Requirements: Application is vague
and doesn’t require sufficient quantitative data;
submissions were inconsistent. Expand to include:
• Detailed project budgets including ongoing
O&M requirements
• Implementation timeline
• Defined, project-specific data-driven project
outcomes and reporting requirements
• Funding split and project management roles
for participating agencies

Specific Recommendation:
On page 6, insert after fourth sentence of Application
Process Paragraph:

•

“Written applications will include: a detailed
project budget including labor and material
expense; forecasted ongoing Operations and
Maintenance requirements for the next 5 years
including the impact to the FYCOP; a detailed
implementation timeline identifying key
milestones; project-specific outcomes to be
reported on at least a quarterly basis; and project
management roles.”
An Application template for each Capital and Service
Improvement Projects will be developed by the TTF.
8
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• Create an “Application

PROPOSED
CHANGE
PAGE 6

Requirements” subsection in
the Application Process
section:
Application Requirements

Written applications will include:
• Basic project information (contact information, etc.)
• Project description, purpose, and need
• Affirmation of the project’s regional significance, inclusion in existing
regional plans and studies, and compliance with GPCOG’s Inclusive
Transportation Planning Toolkit and PACTS’ Civil Rights Plan
• A detailed project budget including labor and material expense
• Verification of existing funding commitment, local match, and any other
funding sources
• Verification of project eligibility for a given funding stream
• Forecasted ongoing operations and maintenance requirements for the
next 5 years including the impact to the FYCOP
• A detailed implementation timeline identifying key milestones
• Project-specific outcomes to be reported on at least a quarterly basis
• Project management roles

ITEM 5 - ATTACHMENT A

PROPOSED
CHANGE

• An application template for
each project type will be
developed by RTAC and
approved by the Policy Board.

ITEM 5 - ATTACHMENT A

Review Topics
Project Modification Process: Some
changes were made to applicant projects
after scoring, and without complete
transparency.
• Define a process within which a
project can be modified between the
application phase and funding
approval phase.
• Could lead to a more positive
regional impact

Specific Recommendation:
On page 6 at the end of the first paragraph insert:

•

“Based on the Transit Task Force review of projects
an opportunity to modify an application can be
allowed if in the benefit of the region. If the
application has significant budget or scope
revisions, the revised application will be rescored
and re-evaluated before the scoring phase.”
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• Add the following language to

PROPOSED
CHANGE

the Application Process
section:
Regional Coordination on Transit Projects

PAGE 6

The Transit Task Force will review all transit project
applications prior to scoring to identify opportunities
for regional coordination between projects.

ITEM 5 - ATTACHMENT A

Review Topics
Selection Process & Participants: Selection
and appointment of scoring committee
members
• Construct scoring committee to avoid the
appearance of favoritism/conflict of
interest.
• Increase modal equity by including
representatives of all modes in the
project selection process to maximize
regional impact and equity.

Specific Recommendation:
Page 6, after seventh sentence insert:

•

“Each member appointed to the scoring committee
will affirm there is no conflict of interest in their
scoring of projects.”

Page 6, insert at the end of the eighth sentence:

• “ …and each of the transit modes. Once submitted,
applications will be reviewed by the Transit Task
Force to assess regional impacts and increase
collaboration among the agencies for opportunities
to amend applications to benefit the region.”

13
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Scoring Committee

ADDITIONAL
DISCUSSION
NEEDED
PAGE 6

GPCOG staff will use spatial information to conduct
quantitative analysis, awarding one portion of the
application score. A scoring committee will evaluate
and score narrative responses, awarding the second
portion of the application score. The members of the
scoring committee will be selected each year and
will include at least one representative from
MaineDOT and each of the transit modes. Once
submitted, applications will be reviewed by the
Transit Task Force to assess regional impacts and
increase collaboration among the agencies for
opportunities to amend applications to benefit the
region. ...

ITEM 5 - ATTACHMENT A

• Modify the following language
in the Application Process
section:

PROPOSED
CHANGE
PAGE 6

Scoring Committee
GPCOG staff will use spatial information to conduct
quantitative analysis, awarding one portion of the
application score. A scoring committee will evaluate
and score narrative responses, awarding the second
portion of the application score. The members of the
scoring committee will be selected each year and
will include at least one representative from
MaineDOT. Each member appointed to the scoring
committee will affirm there is no conflict of interest in
their scoring of projects. More information on the
scoring process is described in the following
sections.

ITEM 5 - ATTACHMENT A

• The Region’s Transit Agencies/Direct Recipients remain prepared to
coordinate with PACTS Staff to:
• Review and update the Funding Framework
• Address inconsistencies and challenges identified as Review
Topics in the letter sent to PACTS on May 13, 2022
• Develop recommendations to be presented to the Policy Board
(or Executive Committee) for approval, prior to June 30, 2022
• Expedite the allocation of ARPA Funds.
1

ITEM 5 - ATTACHMENT A

Background
PACTS Policy Board Meeting Agenda

March 24, 2022

Pandemic-Related Emergency Federal
Funding for Transit was apportioned to
the PACTS Region:
• $53M CARES
• $8.1M ARPA
Per the FTA Circular 9030.1E: Designated Recipients have “the
principal authority and responsibility for administering
Urbanized Area Formula Program funds within a UZA”
Including “allocating the relevant apportionment among
recipients in the urbanized area or areas based on local needs
and arrangements, and in coordination with the MPO”
2

ITEM 5 - ATTACHMENT A

Background
• Transit agencies worked
cooperatively with PACTS to
allocate CARES Funds in
installments.
• Agencies used a consistent
methodology to determine their
operating and maintenance
(O&M) needs through 2023.
3

ITEM 5 - ATTACHMENT A

Background
• The remaining CARES
Funds in the final phase of
distribution did not meet
the identified agency O&M
needs through 2023.
• There was a $3.8M
shortfall.
4

ITEM 5 - ATTACHMENT A

Background
• The Policy Board agreed to
allocate ARPA funds via the
Funding Framework.

5

ITEM 5 - ATTACHMENT A

Background
• The Funding Framework
specifically prioritizes funding
O&M needs with emergency
funding.
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ITEM 5 - ATTACHMENT A

Background
• PACTS issued a Call for Projects for
ARPA funding consideration.
• Most agencies submitted preapplications requesting that their
identified O&M needs be funded by
ARPA.
• PACTS Staff directed agencies not
to submit applications for O&M
needs.
7

ITEM 5 - ATTACHMENT A

Background

$ 8,143,886
$ 3,809,887
$ 4,333,999

ARPA Funding Available

$ 7,924,046
$ 3,590,047

"Projects" submitted

Remaining CARES O&M Needs
Available for Projects

Remaining unfunded projects

• $7.9M in “Project” requests
were submitted for ARPA
consideration.
• PACTS Staff directed agencies
not to submit applications for
O&M needs.
• No opportunity was provided to
collaborate on potential funding
strategies or scenarios.
8

ITEM 5 - ATTACHMENT A

Options Presented for Consideration
• PACTS Staff independently developed and
presented four funding options for
allocating ARPA funds for review and
approval by the RTAC.

9

ITEM 5 - ATTACHMENT A

Background
• Options included scenarios with
modified agency O&M needs
developed by PACTS Staff
without agency collaboration or
consultation.
• No risk analysis was conducted
to determine the impacts of
underfunding O&M.
10

ITEM 5 - ATTACHMENT A

Background
• The Policy Board approved Option
3a with a vote of 11-9.
• 6 of 7 Agencies, including 4
designated recipients, were in
opposition.
Per the FTA Circular 9030.1E: Designated Recipients have “the principal authority
and responsibility for administering Urbanized Area Formula Program funds within
a UZA”
Including “allocating the relevant apportionment among recipients in the
urbanized area or areas based on local needs and arrangements, and in
coordination with the MPO”

11

ITEM 5 - ATTACHMENT A

Background
A “Split Letter” for the ARPA allocation, prepared by PACTS staff on behalf of
the Direct Recipients, has been circulated for signature approval.
• 4 Direct Recipients have provided a list of concerns with the Split Letter,
i.e. the allocation of multi-agency project funding to one agency.
• A review of the Framework is warranted and adjustments are needed to
further define/address processes and to refine the guidelines within
which the funds can be allocated, including mechanisms for project
management and oversight of multi-agency initiatives.
• Meeting requests with Staff to review have been denied.
12

ITEM 5 - ATTACHMENT A

Review Topics
Allocation of Emergency Funds:
The funding priority identified in the Funding Framework was not
followed.
• Future allocations of Emergency Funding should be prioritized to
fund agency O&M needs in accordance with the Funding
Framework.

13

ITEM 5 - ATTACHMENT A

Review Topics
Verification of Agency Funding Requests:
Funding scenarios for agencies/direct recipients were presented for
vote without agency consultation or approval and without
consideration of potential impacts.
• The Framework should assure that agency-specific funding
scenarios/data presented is developed and/or approved by that
agency and/or include an agency approved risk analysis.
• Direct recipients have the principal authority and responsibility
for administering Urbanized Formula funds within a UZA.
14

ITEM 5 - ATTACHMENT A

Review Topics
Application Requirements: Application is vague and doesn’t require sufficient
quantitative data; submissions were inconsistent. Expand to include:
• Definition of “project” vs. a service modification, along with distinct and
relevant requirements for each.
• Detailed project budgets including ongoing O&M requirements
• Implementation timeline
• Defined, project-specific data-driven project outcomes and reporting
requirements
• Funding split and project management roles for participating agencies
15

ITEM 5 - ATTACHMENT A

Review Topics
Evaluation Criteria: Criteria is vague and lacking specificity. Does not
adequately consider impacts on region. Expand to include:
• Quantified project outcomes and benefits
• Implementation timeline
• Ongoing annual financial (O&M) requirements and impacts on FYCOP.
• Regional impacts, including potential negative impacts, on equity, riders
and/or other agencies
• Support of impacted agencies
16

ITEM 5 - ATTACHMENT A

Review Topics
Selection Process & Participants: Process is siloed and lacks balanced
participation. Establish a more collaborative approach that improves:
• Modal Equity
•

Include representatives of all modes in the project selection process to
maximize regional impact and equity

• Voting Criteria
•

Balance agency representation; develop conflict of interest guidance

• Majority Rules
•

Expand to 2/3 approval vs. simple majority to assure regional support
17

ITEM 5 - ATTACHMENT A

Review Topics
Project Modification Process: Some changes were made to applicant
projects after scoring, and without complete transparency.
• Define a process within which a project can be modified between
the application phase and funding approval phase.
• Could lead to a more positive regional impact
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ITEM 5 - ATTACHMENT A

Review Topics
Project Monitoring & Reporting; Project outcomes, deliverables and
timelines: The current process lacks mechanisms to assure
accountability in the actual project delivery/implementation and
evaluation of project outcomes/benefits/impacts.
• Develop guidance with more specificity to address these items.

19

ITEM 5 - ATTACHMENT A

Review Topics
Grant Requirements and Project Accountability: There is a disconnect
between the project and its elements and the actual funding/grant
requirements, i.e. there is no assurance that the funding allocated will
be used to implement the project specified.
• Develop guidance to assure that grant applications submitted to FTA
include the approved elements and deliverables outlined and
approved through the project selection process.
20

ITEM 5 - ATTACHMENT A

Proposed Next Steps
• Agencies remain prepared to coordinate with PACTS Staff to:
• Review and update the Funding Framework
• Address inconsistencies and challenges identified as Review
Topics in the letter sent to PACTS on May 13, 2022
• Develop recommendations to be presented to the Policy Board
(or Executive Committee) for approval, prior to June 30, 2022
• Expedite the allocation of ARPA Funds.
21

June 30, 2022
Mayor Deqa A. Dhalac
Members of the City Council
25 Cottage Road
South Portland, ME 04106
RE:

Moving Beyond Bus Service Consolidation

Dear Mayor Dhalac and Members of the City Council:
The purpose of this letter is to offer a pathway for improved collaboration between Greater Portland
METRO and the City of South Portland on public transit issues, and move beyond the bus service
consolidation issue.
First, we would like to clarify METRO’s position regarding consolidation of bus services with the City
of South Portland in response to questionable information circulating in the media and at the May
10, 2022 South Portland City Council.
In January 2018, the South Portland City Council considered and rejected a METRO proposal to unify
bus services. Since that time, METRO has respected the council’s direction, undertaken no activities
related to operational consolidation of bus services with South Portland, and worked cooperatively
with city staff on a range of projects and day-to-day operating issues. While METRO remains open
to revisiting this issue should the City Council express interest, we are not pursuing this matter in
any way. We ask members of the City Council and municipal staff to recognize these facts as they
engage in public discussions about regional transit.
Second, on behalf of the METRO Board of Directors, we write to affirm our agency’s commitment to
making smart regional transit improvements that create a better and more seamless mobility
network for all riders.
We recognize the value that locally administered transit service can provide to municipal residents.
Local control and direct accountability to residents are important principles. As a public sector,
member driven, regional transit agency, METRO adheres to these principles while striving to balance
local concerns with the reality that people travel regionally.
Residents across the region should be able to easily use public transit to travel throughout the region
and reach all the destinations needed and desired to live full lives. In addition to public transit’s
proven ability to drive economies and preserve environments, freedom of mobility is also a justice
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issue. If our region is to have 5 agencies providing bus services, then we ought to make that system
as simple, seamless, and interconnected as possible.
To that end, METRO fully supports the goals of the PACTS Transit Together study which aims to
create a more seamless mobility network for all riders. Improvements such as cross-agency fare
payment, coordinated route and schedule planning, unified transit information, and joint transit
centers are just a few examples of measures that can make life easier for riders.
We are confident that South Portland and METRO share the same objective of providing the kind of
mobility needed to achieve the more fundamental goals of building great communities, improving
social and economic equity, and combatting climate change. By setting aside the consolidation issue,
perhaps a new dialogue can emerge from what we know to be our common purpose.
Finally, we would like to invite the City of South Portland City Council to participate in a joint board
workshop, along with the boards of the other bus transit systems serving greater Portland (Regional
Transportation Program and Biddeford-Saco-Old Orchard Beach Transit System). The purposes of
the workshop would be to engage in dialogue and improve mutual understanding between the
agencies, and perhaps develop a set of common values.
If the City Council is open to such an engagement, then we would be happy to work with city staff
to plan and implement such an event. We look forward to hearing from you on this opportunity to
develop a more positive relationship and move beyond the concerns that have divided us in the
past.
Respectfully,

Hope Cahan
Board President

CC:

Greg Jordan
Executive Director

Scott Morelli, City Manager
Donna Tippett, Transit Director
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EXECUTIVE COMMITTEE

AGENDA ITEM 7

DATE
August 10, 2022
SUBJECT
EXECUTIVE SESSION - Amendment to Lease Agreement with Dirigo Center Developers, LLC.
PURPOSE
The committee may vote to enter executive session to consider information on a proposed
amendment to the lease agreement with Rock Row, pursuant to 1 MRSA Section 405 (6) (C). Any
action must be taken in public session.
BACKGROUND/ANALYSIS
Following board approval of a Memorandum of Understanding (MOU) in November 2018, METRO
executed a thirty-year lease agreement in June 2020 in which METRO serves as a lessee of the
interior roadway infrastructure associated with the Rock Row development in the City of
Westbrook. The site is bordered by Main Street, Larrabee Road and Rand Road.
The agreement allowed Dirigo Center Developers, LLC (DCD) to access tax-exempt financing for the
site’s phase 1 build-out while creating a revenue opportunity for METRO. Following lease execution
in June 2020, METRO was paid one-time lump sum of $175,000. The lease agreement stipulates
that METRO has no expenses, no operating or maintenance obligations, and limits the agency’s
liability to the maximum extent possible.
DCD is proposing a lease amendment in order to facilitate access to additional tax-exempt financing
for the next phase(s) of the site’s construction. Staff and legal counsel are in the process of
evaluating the exposures and opportunities presented by DCD’s request for a lease amendment.
FISCAL IMPACT
Under Evaluation.
Additionally, and in accordance with the terms of the lease agreement, DCD is obligated to cover
METRO’s legal costs in excess of $2,500 up to $5,000 for lease amendments related to future
development phases.
RECOMMENDATION
None at this time.

CONTACT
Greg Jordan
General Manager
207-517-3025
gjordan@gpmetro.org
ATTACHMENTS
Attachment A – Lease Agreement with Dirigo Center Developers, LLC.

Lease Agreement
This Lease Agreement (the “Lease”) is entered into this 3rd day of
June, 2020, by and between DIRIGO CENTER DEVELOPERS, LLC, a Maine limited
liability company organized under the laws of the State of Maine, with an address at 117
Kendrick Street, Suite 325, Needham, Massachusetts 02494 (hereinafter called “Lessor”), and
THE GREATER PORTLAND TRANSIT DISTRICT, a Maine public transit district, with an
address at 114 Valley Street, Portland, Maine 04102 (hereinafter called “Lessee”).
WHEREAS, Lessor is the fee owner of property located at 80 Main Street in Westbrook,
Maine described in that certain deed dated as of September 22, 2017 and recorded in the
Cumberland County Registry of Deeds in Book 34380, Page 164 (the “Property”) and is
pursuing a master-planned development project known as Rock Row located at the Property (the
“Project”); and
WHEREAS, as part of the Project, Lessor will construct certain public improvements,
including interior roadways with utilities, drainage, sidewalks, pedestrian trail venues, parking
areas and structure(s) and public transit improvements referred to herein as “Public Infrastructure
Improvements”, which Public Infrastructure Improvements are shown as the shaded areas in gray
and the areas in red on the plan attached hereto as Exhibit A and made a part hereof; and
WHEREAS, Lessee provides public transportation services in the Greater Portland, Maine
region and desires to provide transit services to the Project; and
WHEREAS, Lessor has received all final, unappealable permits and approvals for the
subdivision of the Property to create the internal roadways that constitute the Leased Premises
(as such term is hereinafter defined) that is required in connection with the Project; and
WHEREAS, The Parties wish to enter into a long-term lease for the Public Infrastructure
Improvements that will facilitate a tax-exempt financing of a portion of the costs of the Public
Infrastructure 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 Lessor and
Lessee.
NOW, THEREFORE, Lessor and Lessee agree as follows.
1.
Leased Premises. In consideration of the agreements and conditions herein reserved and
contained on the part of Lessee to be performed and observed, initially, Lessor hereby leases to
Lessee, and Lessee hereby leases from Lessor, for the term herein set forth, a portion of the Public
Infrastructure Improvements consisting only of the areas shown in red as depicted on Exhibit A,
but expressly excluding any and all railroad crossing areas located on the Property (the “Leased
Premises”). Upon the future expansion of the Project, the Leased Premises shall be amended to
include the remaining portions of the Public Infrastructure Improvements on the Property,
including public transit-oriented improvements and services for the Project, at such time as Lessor
{P1622272.1}
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has received all such additional final, unappealable permits and approvals for the subdivision of
the Property in connection with such amendment of the Leased Premises. Lessor and Lessee also
intend to expand and extend the Leased Premises to further phases of the Project, provided,
however, it is hereby agreed and acknowledged that Lessee shall not receive any additional
compensation from Lessor in connection with any such expansion(s). Except for the construction
described in Section 4, the Leased Premises are leased and accepted in “as is” condition. There
shall be no work required of or performed by Lessor except as specifically set forth in this Lease.
The Leased Premises and any common areas to which Lessee has access shall be deemed accepted
by Lessee in their present condition and subject to all easements, covenants and agreements of
record that affect the Leased Premises.
2.
Term. The term of the Lease will be thirty (30) years from the commencement date of the
Lease as set forth below (the “Lease Term”), but in no event shall the Lease Term be less than
125% of the useful life of the Public Infrastructure Improvements. The Lease will commence upon
the date of full execution, provided, however, that Lessee’s rights, obligations and liabilities
hereunder shall not commence until Lessor substantially completes the Public Infrastructure
Improvements on the Leased Premises. Such substantial completion of the Public Infrastructure
Improvements shall be evidenced by a transmittal letter from Jones & Beach Engineers confirming
that the work has been completed in accordance with the Project’s applicable design documents
and permits. Notwithstanding anything else to the contrary herein, subject to applicable cure
periods and cure rights available to Lessor and its future lender(s), after the end of the first ten (10)
years of the Lease Term, Lessee will have the right to terminate the Lease in the event of a
foreclosure on the Property by any of Lessor’s lender(s) and/or in the event of Lessor’s bankruptcy,
unless the obligations of Lessor under the Lease and with respect to the development of the Project
are assumed by another party reasonably acceptable to Lessee and to bond counsel for the Tax
Exempt Financing (“Bond Counsel”). In addition, if, at any time during the Lease Term, Lessor
fails to maintain its insurance coverage as required herein, and such failure continues beyond the
expiration of any applicable notice, grace or cure periods (without lapse of insurance coverage),
or in the event of a lapse in insurance coverage, or in the event that the Tax-Exempt Financing is
terminated as a result of an uncured default by Lessor, then, in the case of either of the foregoing,
Lessee shall have the right to terminate the Lease, unless the obligations of Lessor under the Lease,
including the obligation to maintain insurance, and with respect to the development of the Project
are assumed by another party reasonably acceptable to Lessee and to Bond Counsel.
3.
Lease Fee. Lessor shall pay Lessee a one-time fee for the Lease in the amount of One
Hundred Seventy Five Thousand Dollars ($175,000) (the “Lease Fee”), upon approval of the final
form of this Lease by Lessor and Lessee, with the approval by Lessee to be evidenced by a
certificate of Lessee certifying that the Board of Directors of Lessee has approved the final form
of the Lease. The payment of the Lease Fee by Lessor is hereby acknowledged by Lessee.
4.
Construction of Public Infrastructure Improvements. Lessor will bear the cost and
responsibility for the construction related to the Leased Premises provided, however, that Lessee’s
{P1622272.1}
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general manager or another authorized representative of Lessee will have the ability to review and
comment upon such expenditures and the design of the Public Infrastructure Improvements for the
purpose of ensuring that on-site improvements are public transit supportive based on reasonable
transit planning and operating standards, and further provided that, despite its review rights as set
forth above, Lessee shall not have any control nor decision making authority with respect to the
final designs and specifications for the Public Infrastructure Improvements and other aspects of
the Project, provided that such final design is reasonably public transit supportive.
Notwithstanding the foregoing, in the event that Lessee is involved in the operation or governance
of any transit hub facilities located at the Leased Premises, the terms of such operation shall be
governed by a separate lease or operating agreements separate and distinct from this Lease. Any
such lease or operating agreement shall be subject to review by Bond Counsel. In addition,
notwithstanding the foregoing, Lessor may modify and/or relocate the Leased Premises to
accommodate the overall growth and expansion related to the Project subject to review by Bond
Counsel, provided that the public transit improvements remain a part of the Project and that the
Project otherwise complies with the terms and conditions of this Section 4. Lessee acknowledges
and confirms that Lessor shall be entitled (but not obligated) to: (i) submit the Project, or portions
thereof, to a condominium form of ownership (a “Condominium Conversion”) and/or (ii)
subdivide the Project, or portions thereof and subject the subdivided parcels to a master declaration
or Reciprocal Easement Agreement (“REA”) (a “Subdivision”) provided that Lessee’s rights and
obligations hereunder are not materially increased by such Condominium Conversion or
Subdivision. Lessee agrees to execute such reasonable documentation as may be required or
requested by Lessor in connection with any such Condominium Conversion or Subdivision,
including, without limitation, a joinder, a consent, an SNDA or similar documentation. Upon such
Condominium Conversion or Subdivision, all of Lessor’s obligations under this Lease may be
performed either by Lessor, or the applicable condominium association, or owner’s association
provided that such association has the means to perform Lessor’s obligations hereunder, and
further provided that Lessor shall not be released from its obligations hereunder.
5.
Maintenance. Lessor shall be responsible for all maintenance relating to the Leased
Premises, which shall include, but not be limited to, common lighting, snow plowing, ice removal,
pavement repair, repaving, landscaping. Notwithstanding the foregoing, Lessee shall be solely
responsible to repair any damage caused by Lessee or its employees, agents, contractors or guests.
6.
Use. Lessee’s use of the Leased Premises will be to operate public transit services, which
use shall include the right to collect Lessee’s transit fares that apply to the use of its transit system.
Lessee's rights under the Lease, however, will be non-exclusive and in common with the public.
Lessor expressly reserves the right, subject to the review of Bond Counsel, to grant private
easements to and enter into lease agreements with third parties for use of the Leased Premises,
provided, that such uses granted to others shall not impair the right of Lessee to operate its public
transit services upon the Premises and further provided, however, that no such Bond Counsel
review shall be required in connection with Lessor’s grant of routine easements for utilities, ingress
or egress. Lessee’s use of the Leased Premises shall be at Lessee’s sole discretion, and Lessee
makes no commitment to maintain or continue public transit services upon the Leased Premises,
which may be altered or discontinued by Lessee based upon ridership, funding or other
considerations in Lessee’s sole discretion.
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7.
Insurance. Throughout the Lease term, Lessor shall keep the Leased Premises continuously
insured as set forth below, paying as the same become due all premiums in respect thereto:
a.
During construction, Lessor shall maintain and require that all contractors carry full
Liability and Builder’s Risk insurance, naming Lessee as additional insured;
b.
Insurance to the initial extent of $3,000,000 per accident against liability for bodily
injury, including death resulting therefrom, and to the initial extent of $3,000,000 per accident
against liability for damage to property including loss of use thereof, incurring on or in any way
related to the Leased Premises or any part thereof, and $5,000,000 in the aggregate for such
coverages (or umbrella coverage bringing the total liability coverage to $5,000,000), naming
Lessee as an additional insured; and
c.
Public liability insurance on the Leased Premises to the extent of $3,000,000 per
accident against liability for bodily injury inclusive of death resulting therefrom, and to the extent
of $3,000,000 per accident against liability for damage to property, and $5,000,000 in the
aggregate for such coverages (or umbrella coverage bringing the total liability coverage to
$5,000,000), naming Lessee as an additional insured thereon.
All such insurance shall provide that the policies of insurance, naming Lessee as an
additional insured thereunder shall not be cancelled or not renewed without thirty (30) day’s prior
written notice of cancellation or non-renewal to Lessee.
8.

Condemnation.

a. If the entirety of the Leased Premises is taken under the power of eminent domain
or sold under the threat of the exercise of said power, this Lease shall terminate as of the date the
condemning authority takes title or possession, whichever first occurs. In the event of a partial
taking (or purchase under threat of exercise of said power) of the Leased Premises and/or portions
of the Property such that the land area of the Leased Premises is deprived of access to the public
streets and highways, then both Lessor and Lessee shall have the right, but not the obligation, to
terminate this Lease by giving written notice of such termination to the other on or prior to the date
which is ninety (90) days after the date of such taking (or purchase), and upon the giving of such
notice of termination the term of this Lease shall expire and come to an end on the last day of the
calendar month in which such notice shall be given with the same force and effect as if said day
had been originally fixed herein as the expiration date of the term of this Lease; otherwise this
Lease shall continue in full force and effect.
b. In the event of a taking (or purchase) resulting in the termination of this Lease
pursuant to the provisions of the above paragraph of this Section 8 the parties agree to cooperate
in applying for and in prosecuting any claim for such taking and further agree, that the aggregate
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net award pertaining to the Leased Premises, after deducting all expenses and costs, including
reasonable attorneys’ fees, incurred in connection therewith, shall be paid and distributed to Lessor
in its entirety.
c. In the event of a partial taking (or purchase) not resulting in the termination of this
Lease, and subject to Lessee’s prior approval of plans and specifications related thereto and to the
requirements of this Lease, Lessor will, at its own cost and expense, promptly make all repairs and
reconfigurations to the Public Infrastructure Improvements affected by such taking (or purchase)
to the extent necessary to restore the same to a functional state.
d. All compensation for any temporary taking of any portion of the Leased Premises
(which does not extend beyond the term of this Lease) shall be distributed to Lessor without
participation by Lessee.
e. Notwithstanding such taking (or purchase) if substantial portions of the Property
herein are available for public use, Lessor will endeavor to allow Lessee to access the Property to
provide public transit services at the Property, which Lessee may elect to provide in its sole
discretion.
9.

Covenants and Agreements.

a. Quiet Enjoyment. Lessor shall put the Lessee in possession of the Leased Premises
upon the commencement of the Lease Term, and the Lessee, upon observing the covenants herein
to be observed, shall peaceably hold and enjoy the Leased Premises, subject at all times to Lessor’s
reserved rights to access and use the Leased Premises, including pursuant to the terms and
conditions of this Lease.
b. Compliance with Laws and Agreements. Lessee covenants and agrees that Lessee
shall fully and promptly perform and comply with all laws, ordinances and that affect the Leased
Premises or Lessee’s operations thereon as well as all easements, covenants and agreements
hereunder.
c. Hazardous Waste. Lessee covenants and agrees that, with respect to any hazardous,
toxic or special wastes, materials or substances including without limit oil and petroleum products
(the “Hazardous Materials”) which Lessee, its agents or employees may use, handle, store or
generate in the conduct of its business at the Leased Premises or may otherwise arrive at the Leased
Premises or the Property due to the acts or omissions of Lessee, its agents, invitees or contractors,
Lessee agrees that it shall: (i) promptly and diligently comply with all applicable laws, ordinances
and regulations which relate to the clean-up, treatment, storage, transportation and handling of the
Hazardous Materials; (ii) in no event cause any disposal or discharge of Hazardous Materials in,
on or about the Leased Premises and/or Lessor’s Property and in particular Lessee will not deposit
or discharge any Hazardous Materials in, on or about any drainage system or in the trash containers
which are customarily used for the disposal of solid waste; (iii) immediately remediate and/or
remove all Hazardous Materials that were discharged, released or deposited by Lessee on, in, or
under the Leased Premises and/or the Property during the term of this Lease or any extensions
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thereof, and otherwise comply with applicable local, state and federal laws as the same may be
amended from time to time; and (iv) deliver the Leased Premises to Lessor at the termination of
this Lease free of all Hazardous Materials which were discharged, released or deposited by Lessee
on, in, or under the Leased Premises during the term of this Lease or any extensions thereof. The
terms used in this paragraph shall include, without limitation, all substances, materials, etc.,
designated by such terms under any laws, ordinances or regulations, whether federal state or local.
Lessee further agrees to hold harmless and indemnify Lessor for and against any and all claims,
loss, costs, damages and expenses, including reasonable attorneys’ fees, which result from Lessees
failure to comply with any of the provisions contained in this paragraph. Lessor has obtained from
the Maine Department of Environmental Protection (MDEP), a No Action Assurance Letter under
the MDEP’s Voluntary Remediation Action Program (VRAP) for the Lessor’s property that
includes the Leased Premises. Lessor covenants and agrees to take all required action in order to
complete the remediation of the Lessor’s property as required by the terms of the VRAP No Action
Assurance Letter in order to obtain a Commissioner’s Certificate of Completion with respect to
such remediation. Lessor agrees to hold harmless and indemnify Lessee for and against any and
all claims, loss, costs, damages and expenses asserted against or incurred by Lessee, including
reasonable attorneys’ fees, which result from any Hazardous Materials on, in or under the Leased
Premises resulting from the acts or omissions of Lessor, its agents, employees, invitees or
contractors. The terms of this paragraph shall expressly survive the expiration or earlier
termination of this Lease.
d. Lessor’s Right of Entry. Lessor hereby reserves and shall have the right from time
to time to enter upon the Leased Premises without notice to Lessee to inspect same, to perform
acts or work permitted to be performed by Lessor under this Lease, to hold and conduct short-term
events upon the Leased Premises not in excess of fifty (50) days and at fair market value for the
event, and to otherwise conduct and perform work, installations and alterations upon the Leased
Premises reasonably required in connection with improvements, installations, acts and work being
conducted elsewhere on the Property and/or as part of Lessor’s overall development of the
Property, which improvements, installations, acts and work may include utility hook-ups,
installations and modifications and/or parking lot reconfigurations and the installation of parking
meters within the Leased Premises; provided, however, with respect to the latter described work,
Lessor shall use commercially reasonable efforts to minimize disruption of Lessee’s operations on
the Leased Premises and shall repair any damages caused to the Leased Premises by such Lessor’s
work at Lessor’s expense.
Tax Covenant. Lessor and Lessee acknowledge that the Leased Premises have been financed
with proceeds of tax-exempt obligations issued by the Finance Authority of Maine. Lessor and
Lessee covenant and agree that neither Lessor nor the Lessee shall directly or indirectly use or
permit the use of the Leased Premises in such manner as would cause interest on such taxexempt obligations to be includable in gross income for federal income tax purposes. Subject to
Lessee’s right to alter or discontinue public transit use, except for use by the general public,
Lessee agrees not to permit use of the Leased Premises for public transit purposes by any person
{P1622272.1}
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or entity that is not a state or local government or political subdivision or unit thereof, without
the consent of the Lessor.
e. Depreciation Covenant of the Lessor. During the term of this Lease, Lessor shall
not, for tax purposes, take any depreciation on the Leased Premises.
10. Assignment and Subleasing. Lessee may not assign the Lease or sublet the Leased
Premises without Lessor’s prior approval, which may be withheld in Lessor’s reasonable
discretion, and proposed assignee or sublessee must be a qualified government user and will be
subject to the review and approval by Bond Counsel, in its reasonable discretion.
11.

Events of Default and Remedies.

a. Events of Default by Lessee Defined. The following shall be “events of default”
under this Lease and the terms “events of default” or “default” shall mean, whenever they are used
in this Lease, any one or more of the following events:
i. Failure by the Lessee to observe and perform any covenants, condition or
agreement on its part in this Lease to be observed or performed for a period
of thirty (30) days after written notice, specifying such failure, given to the
Lessee by the Lessor, unless the Lessor shall agree in writing to an extension
of such time prior to its expiration, or if the nature of said default is such
that a period in excess of thirty (30) days is reasonably required in order to
cure it and Lessee has, upon notice of the default as aforesaid, promptly
commenced and has continued within said thirty (30) day period to
prosecute the curing of said default with all due diligence, then said period
of thirty (30) days shall be extended for such period (not to exceed sixty
(60) additional days) as shall be required by Lessee to cure same; or
ii. Filing by the Lessee of a voluntary petition, or the filing against the Lessee
of an involuntary petition, in bankruptcy, or failure by the Lessee within
thirty (30) days to lift any execution, garnishment or attachment of such
consequence as will impair its ability to carry on its business at the Leased
Premises, or adjudication of the Lessee as a bankrupt, or assignment by the
Lessee under the bankruptcy laws of the United States of America or of any
state, or the institution of any proceedings for any relief of Lessee under any
bankruptcy or insolvency laws or any laws relating to the relief of debtors,
readjustment of indebtedness arrangements, composition or extension; or
iii. The abandonment of the Leased Premises by Lessee at any time during the
Lease term (abandonment shall be deemed to occur if the use of the Leased
Premises are closed to the public by Lessee for five (5) consecutive business
days and/or ten (10) business days total, consecutive or otherwise, during
any Lease Year (except for closures due to casualty, permitted construction
activity (including any construction activity by Lessor, or its agents or
{P1622272.1}
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contractors), acts or omissions of Lessor or force majeure, during which
Lessee is otherwise in compliance with this Lease)).
12.

Remedies on Default.

a. Whenever any event of default of Lessee shall have occurred, Lessor may, at its
option, give to Lessee a notice of termination of this Lease, and upon the provision of such notice,
this Lease shall automatically terminate and all right, title and interest of Lessee hereunder shall
likewise terminate and cease without further notice or lapse of time, as fully and with like effect
as if the entire term of this Lease had elapsed. Nothing herein contained shall be deemed to require
the Lessor to await the date whereon this Lease, or the term hereof, would have expired had there
been no default by Lessee in order to exercise any or all of its rights and remedies. In addition,
Lessor may use any legal remedy available now or in the future to reenter and gain possession of
the Leased Premises, including without limit the remedy of forcible entry and detainer (“FED”).
b. Notwithstanding anything in this Lease to the contrary, Lessor and Lessee, for
themselves, and their successors and assigns hereby knowingly, willingly and voluntarily waive
any and all rights such party may have to a trial by jury in any Forcible Entry and Detainer (“FED”)
action or proceeding brought by the other, or the other’s successors and/or assigns based upon or
related to the provisions of this Lease, and in any appeals therefrom and/or actions related thereto.
Lessor and Lessee hereby agree that any such FED action or proceeding shall be heard before a
single judge of the appropriate District Court or a single judge of the appropriate Superior Court,
or a Federal District Court Judge sitting in the District of Maine.
c. Lessor shall be entitled to, and Lessee agrees to pay and be liable for, any and all
damages, losses, expenses and costs incurred by Lessor, including without limit reasonable
attorneys’ fees, resulting from or directly arising out of the breach or default by Lessee of its
obligations and agreements hereunder that remain uncured following the expiration of any
applicable grace period; provided, however, that Lessee does not waive any defenses, privileges
or immunities available to Lessee under the Maine Tort Claims Act or other applicable law.
Nothing herein shall obligate Lessee to repay or return the Lease Fee paid to Lessee hereunder and
the Lessor and Lessee acknowledge and agree that the Lease Fee shall be deemed to be fully earned
by Lessee upon receipt of such Lease Fee.
d. No Remedy Exclusive. No remedy herein or at law conferred upon or reserved to
Lessor 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
Lease or now or hereafter existing at law or in equity or by statute. No delay or omission to
exercise any right or power accruing upon default shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right and power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the Lessor to exercise any remedy
{P1622272.1}
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reserved to it, it shall not be necessary to give any notice, other than such notice as may be herein
expressly required.
e. Default of Lessor. Lessor shall in no event be in default of this Lease unless Lessor
shall fail to observe and perform any covenants, condition or agreement on its part in this Lease
to be observed or performed, for a period of thirty (30) days after written notice, specifying such
failure and requesting that it be remedied, given to Lessor by Lessee, unless Lessee shall agree in
writing to an extension of such time prior to its expiration, or if the nature of said default is such
that a period in excess of thirty (30) days is reasonably required in order to cure it and Lessor has,
upon notice of the default as aforesaid, diligently commenced and has continued within said thirty
(30) day period to prosecute the curing of said default with all due diligence, then said period of
thirty (30) days shall be extended for such period as shall be required by Lessor to cure same.
f. No Additional Waiver Implied by One Waiver. In the event any agreement
contained in this Lease should be breached by either party and thereafter such breach waived by
the other party, such waiver shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach of the same or different agreement hereunder.
13. Indemnity. Lessor, in addition to and not in derogation of its other indemnification
obligations hereunder, shall indemnify and hold harmless Lessee from and against any and all
claims arising from Lessee’s use of the Leased Premises, or from the conduct of Lessee’s business
or from any activity, work or things done, permitted or suffered by Lessee in or about the Leased
Premises or elsewhere, except to the extent caused by Lessee’s negligence or intentional
misconduct, and shall further indemnify and hold harmless Lessee from and against any and all
claims arising from any breach or default in the performance of any obligation on Lessor’s part to
be performed under the terms of this Lease, or arising from any negligence of the Lessor, or any
of Lessor’s agents, contractors, or employees, and from and against all costs, reasonable attorneys’
fees, expenses and liabilities incurred in the defense of any such claim or any action or proceeding
brought thereon; and in case any action or proceeding is brought against Lessee by reason of any
such claim, Lessor, upon notice from Lessee, shall defend the same at Lessor’s expense and shall
notwithstanding anything to the contrary contained in this Lease, Lessor shall be responsible for
Lessee’s reasonable attorney’s fees incurred in connection with such claim, action or proceeding.
Notwithstanding anything else to the contrary herein, by execution of this Lease, Lessee
hereby represents and warrants to Lessor that Lessee does not have nor enjoy any governmental,
sovereign or other immunity, other than as set forth in the Maine Tort Claims Act, 14 M.R.S.A.
Section 8101, et seq., or as set forth in other statutory provisions providing for immunity or
limitations on liability to governmental entities.
14.

Miscellaneous.

a. Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when mailed by registered or certified mail, postage
prepaid, to the following addresses or to such other addresses as the parties shall, by like notice,
notify one another:
{P1622272.1} 9

If to Lessor:

Dirigo Center Developers, LLC
117 Kendrick Street, Suite 325
Needham, Massachusetts 02494

With a copy to:

Hawley R. Strait, Esq.
Bernstein, Shur, Sawyer & Nelson
PO Box 9729
Portland, Maine 04104-5029

If to Lessee:

Greater Portland Transit District
114 Valley Street
Portland, Maine 04102

With a copy to:

Gary D. Vogel
Drummond Woodsum
84 Marginal Way, Suite 600
Portland, Maine 04101-2480

b. Binding Effect. This Lease shall inure to the benefit of and shall be binding upon
the Lessor, the Lessee and their respective heirs, assigns, legal representatives and successors.
c. Severability. In the event any provision of this Lease shall be held invalid or
unenforceable by any court of competent jurisdiction or by any future legislative action, such
holding, or such action shall not invalidate or render unenforceable any other provisions hereof.
d. Amendments, Changes and Modifications. This Lease may be amended, changed,
modified, altered or terminated only with the written consent of the parties hereto.
e. Execution Counterparts. This Lease may be executed in several counterparts, each
of which shall be an original and all of which shall constitute but one and the same instrument.
f. Applicable Law. This Lease shall be governed exclusively by the applicable laws
of the State of Maine.
g. Surrender of the Leased Premises. Except as otherwise provided in this Lease,
Lessee shall, upon the expiration or termination of this Lease for any reason whatsoever, surrender
the Leased Premises to the Lessor free of all tenants and personal property of Lessee, together with
d all improvements constructed thereon, which shall, upon termination, become the property of
Lessor, free and clear of liens, encumbrances and claims of other parties.
{P1622272.1}
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h. Limited Recourse to Lessor and Limitation of Liability. Anything in this Lease to
the contrary notwithstanding, Lessee, and any mortgagee, assignee, subtenant, or licensee of
Lessee shall look solely to the estate and property of Lessor (or, as applicable, any successor in
ownership to Lessor) in the Leased Premises including any income from proceeds thereof and any
insurance proceeds otherwise available to Lessor or Lessee for the satisfaction of any claim for the
payment of money against Lessor arising out of or related to this Lease, and no other property or
assets of Lessor shall be subject to levy, execution or other enforcement procedure for the
satisfaction of any claims by such persons arising out of or related to this Lease. In no event shall
Lessor ever be liable for indirect or consequential damages.
i. Lessee shall not be entitled to make any alterations or additions to the Leased
Premises or Public Infrastructure Improvements without Lessor’s prior written consent, which may
be withheld in Lessor’s sole and absolute discretion.
j. Lessee agrees that it shall not hold any partner, shareholder, member, trustee, or
beneficiary of Lessor personally responsible for any of the covenants of Lessor under this Lease,
and in the event it has a claim against Lessor, Lessee shall look only to Lessor’s (or its successors’
and assigns’) interest in the Leased Premises including any income from proceeds thereof and any
insurance proceeds otherwise available to Lessor or Lessee for recovery of any judgment from
Lessor; it being specifically agreed that neither the Lessor nor anyone claiming by, through or
under Lessor shall ever be personally liable for any such judgment, or for the payment of any
monetary obligation to Lessee.
k. Lessee shall reasonably cooperate with and shall join Lessor in pursuing any further
applications and/or amendments to Lessor’s approvals for the Project to the extent such
applications and/or amendments involve the Leased Premises.
15. Subordination. In no event shall Lessor’s fee interest in the Leased Premises ever be
subordinated to or subjected to the lien of any mortgage granted by Lessee to any mortgagee or
lender. Lessee hereby covenants and agrees that during the term of this Lease, Lessor may
mortgage or otherwise create any security or other consensual liens or encumbrances upon or
affecting Lessor’s fee interest in the Leased Premises and/or the Property and Lessor’s associated
property. This Lease will be subordinate to each such mortgage or encumbrance. Lessee agrees
to execute, whenever required by Lessor, a proper instrument of subordination evidencing the
provisions of this Section, and providing that in the event of foreclosure so long as Lessee is not
in default hereunder, Lessee’s interest under this Lease shall not be disturbed as a result of such
foreclosure.
16.

Warranties by Lessor and Lessee concerning Authority.

a. Lessor does hereby warrant and represent to Lessee, Lessee relying thereon, the
following: Lessor is duly authorized to enter into this Lease, the terms of which will be validly
enforceable against Lessor.

{P1622272.1}
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b. Lessee does hereby warrant and represent to Lessor, Lessor relying thereon, the
following: Lessee is duly authorized to enter into this Lease, the terms of which will be validly
enforceable against Lessee.
17.

Estoppel Certificate.

a. Lessee agrees, from time to time, within fifteen (15) days of receipt of written
request by Lessor to execute, acknowledge and deliver to Lessor, in form and content satisfactory
to Lessor and Lessor’s lender(s), a statement in writing certifying among other things that:
i. This Lease is unmodified and in full force and effect; or
ii. If there have been modifications, that this Lease is in full force and effect
as modified and stating the modifications; and
iii. Whether or not Lessee has any claimed defense against its obligations to
perform its covenants under this Lease; and
iv. Lessor is not in default of its obligations under the Lease.
b. Any such statement, delivered pursuant to this paragraph, may be relied upon by
any prospective purchaser or mortgagee of the Property, Leased Premises or any prospective
assignee of any mortgage or encumbrance upon the Leased Premises or the Property.

{P1622272.1}
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IN WITNESS WHEREOF, the parties hereto have executed this Lease all as of the date
first above-written.
WITNESS:

LESSOR:
Dirigo Center Developers, LLC

____________________________

By:
__________________________
Name:
Title:
LESSEE:
The Greater Portland Transit District

____________________________

{P1622272.1}
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By:___________________________
Name: Greg Jordan
Title: General Manager

Exhibit A
[See Attached Plan Depicting Public Infrastructure
Improvements and Leased Premises]
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