COURTHOUSE COLLABORATION AGREEMENT

This Courthouse Collaboration Agreement (“Agreement”) is entered into this 2nd day of April,
2025 (“Effective Date™), by and between the City of Ellsworth, a body politic and corporate
with a mailing address of 1 City Hall Plaza, Ellsworth, ME 04605 (“City”); Alice B. Wardwell,
an individual with a mailing address of 343 Main Street, Ellsworth, ME 04605 (“Mrs.
Wardwell”); and the State of Maine, acting by and through the Maine Judicial Branch, with a
mailing address of 125 Presumpscot Street, P.O. Box 4820, Portland, ME 04112-4820 (“Judicial
Branch”) (each a “Party” and collectively the “Parties™).

RECITALS

A. WHEREAS, the Judicial Branch received approval from the Maine State Legislature to
build a new judicial center for Hancock County on a 17.9-acre property located at 120
Surry Road, Ellsworth, Hancock County, Maine (“Surry Road Property”);

B. WHEREAS, the Judicial Branch acquired the Surry Road Property by Quitclaim with
Covenant Deed of SFS Development, LLC, dated March 12, 2024, and recorded in the
Hancock County Registry of Deeds (“Registry”) in Book 7314, Page 166 for the purposes
of building the new judicial center (“New Courthouse”);

C. WHEREAS, the City requested that the Judicial Branch locate the New Courthouse on a
17.9-acre portion of Ellsworth Tax Map 21, Lot 15, owned by Mrs. Wardwell by deed
dated June 16, 2022, and recorded in the Registry in Book 7213, Page 915, and accessed
by a private right of way known as Long Lane (said portion being the “Wardwell
Property”) instead of on the Surry Road Property;

D. WHEREAS, the Judicial Branch believes that the Wardwell Property is an adequate
location for the New Courthouse if the Wardwell Property is connected to public roads
and utilities so that it is similarly situated to the Surry Road Property;

E. WHEREAS, the Judicial Branch desires to collaborate with the City and to build the New
Courthouse on the Wardwell Property so long as (i) the City facilitates a land swap
between Mrs. Wardwell and the Judicial Branch, (ii) the City acquires a right of way for
access to the Wardwell Property over Merrill Lane and an extension thereof from High
Street to the Wardwell Property as shown on the Preliminary Plan (defined below)
(“Merrill Lane”), and (iii) the City builds a road and installs utilities over Merrill Lane for
access to and construction of the New Courthouse by the Judicial Branch on a timeline
acceptable to the Judicial Branch;

F. WHEREAS, Mrs. Wardwell is open to swapping the Surry Road Property for the
Wardwell Property and to further collaborating with the City and Judicial Branch by (i)
conveying to the City fee interest in the land adjacent to the Wardwell Property for
Merrill Lane as depicted on the Preliminary Plan (defined below) while reserving an
easement appurtenant to all portions of her remaining land to use said Merrill Lane for all

4926-0336-0807, v. 9



purposes of a way and by (ii) granting additional easements to the City to facilitate future
road construction as to be further discussed between the City and Mrs. Wardwell;

G. WHEREAS, the City desires to facilitate the land swap between Mrs. Wardwell and the
Judicial Branch, to acquire and build Merrill Lane and related utilities, to grant Mrs.
Wardwell an easement appurtenant over Merrill Lane to the abutting parcels owned by
Mrs. Wardwell, including said Tax Map 21, Lot 15, and to otherwise collaborate with
Mrs. Wardwell and the Judicial Branch in the development of the New Courthouse on the
Wardwell Property as hereinafter set forth;

H. WHEREAS, in furtherance of the foregoing, at a duly convened meeting of the Ellsworth
City Council on January 7, 2025, the Ellsworth City Council authorized and instructed
the Ellsworth City Manager to (i) facilitate a land swap, (i1) negotiate and execute
purchase agreements for Merrill Lane, and (iii) enter into a contract with the Judicial
Branch as to road and utilities construction, among other actions;

I. WHEREAS, the Parties have developed a preliminary site plan dated February 12, 2025,
attached hereto and incorporated herein as Exhibit A that identifies the proposed layout of
the New Courthouse on the Wardwell Property, including the approximate layout of
Merrill Lane and the Long Lane right of way (“Preliminary Plan™); and

J.  WHEREAS, the Parties desire to clarify the terms of their collaboration on the New
Courthouse as shown on the Preliminary Plan while definitive agreements are negotiated
among the Judicial Branch, the City, and Mrs. Wardwell.

NOW THEREFORE, for good and adequate consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Land Swap. The City shall facilitate a land swap between Mrs. Wardwell and the
Judicial Branch in which Mrs. Wardwell will give the Wardwell Property to the Judicial Branch
and the Judicial Branch will give the Surry Road Property to Mrs. Wardwell. The land swap will
be documented in a definitive agreement between Mrs. Wardwell and the Judicial Branch (“Land
Swap Agreement”), which Mrs. Wardwell will draft (subject to review and mutual agreement by
the applicable Parties), and which will include reference to a development agreement that
survives delivery of the deeds (the “Development Agreement”). The Land Swap Agreement will
include commercially reasonable terms for a real estate transaction in Maine and the following:
(a) The Judicial Branch will be given the right to conduct due diligence on the Wardwell
Property, including title, environmental, permitting and site planning, and Mrs. Wardwell will be
given the right to do the same type of due diligence on the Surry Road Property, both within a
mutually agreeable time period after the Land Swap Agreement is signed. (b) Each Party will
provide the other with surveys, title policies, and environmental reports in its possession. (c)
Both Mrs. Wardwell and the Judicial Branch will have the right to get a survey of the Surry Road
Property and the Wardwell Property before Closing. (d) Each property will be conveyed by
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Quitclaim with Covenant Deed, conveying good and marketable title as further set forth in the
Land Swap Agreement. The Judicial Branch will draft the deed for the Surry Road Property, and
the City will draft easement deeds, for access and utilities, over Merrill Lane appurtenant to the
Wardwell Property and the remaining land of Mrs. Wardwell pursuant to and as described in the
Development Agreement. Mrs. Wardwell will draft the deed for the Wardwell Property,
including the easement she has for access to the Wardwell Property across Long Lane as
described in Section 4 herein. (e) Closing will be conditioned on, and shall occur within 30 days
of the satisfaction of, the last of the following conditions, but in any event no later than May
21, 2026 (“Closing”™):

(1)
(1)
(iii)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

2.

receipt of approvals from the applicable municipal and legislative bodies
authorizing the Land Swap Agreement and the Development Agreement;
execution of the Development Agreement;
Mrs. Wardwell’s reasonable satisfaction with the results of due diligence on the
Surry Road Property within the time period set forth in the Land Swap Agreement
for due diligence;
the Judicial Branch’s reasonable satisfaction with the results of due diligence on
the Wardwell Property within the time period set forth in the Land Swap
Agreement for due diligence;
the City’s acquisition of fee title for Merrill Lane from High Street into the
Wardwell Property as shown on the Preliminary Plan, including portions of
property now or formerly of:
i. Merrill Furniture Company (Tax Map 131, Lot 40; Book 1100, Page 584)
(“Merrill Property”);

ii. High Street Property Trust (Tax Map 131, Lot 41; Book 2354, Page 54);

1ii. Adams (Tax Map 131, Lot 73; Book 7162, Page 489); and

iv. Wardwell (Tax Map 21, Lot 15; Book 7213, Page 915)
the City’s conveyance of a non-exclusive easement for Merrill Lane to Mrs.
Wardwell appurtenant to her currently abutting parcels;
the City’s conveyance of a non-exclusive easement for Merrill Lane to the
Judicial Branch for the public’s access to the New Courthouse, including such that
passage by construction vehicles is possible no later than January 1, 2026;
the Judicial Branch’s receipt of a license to cross the L.L. Bean Driveway as
described in Section 3 herein; and
the Judicial Branch’s receipt of applicable permits and approvals for the
construction of the New Courthouse and Merrill Lane, including but not limited to
subdivision approval and Stormwater Management Law (“Stormwater’’) and
Natural Resource Protection Act (“NRPA”) permitting, if required, as further set
forth in Section 6 herein.

Development Agreement. The Development Agreement will be the definitive

agreement that reflects the development obligations of the Parties and will survive the Closing.
The Judicial Branch will draft the Development Agreement, subject to review and mutual
agreement by the Parties. The Parties will pursue agreement on and execution of the
Development Agreement with all due diligence, but in any event, it will be executed by Closing.
At a minimum, the Development Agreement will include:
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a. that the City will use its best efforts to acquire fee title for Merrill Lane as
described in Section 5 herein, including eminent domain if necessary;

b. that Mrs. Wardwell must convey the fee to those portions of the Merrill Lane area
that are located on land of Mrs. Wardwell, then the City must convey an easement
for Merrill Lane to Mrs. Wardwell appurtenant to her current abutting parcels
after it has obtained fee title for Merrill Lane;

c. that the City must convey an easement for Merrill Lane to the Judicial Branch
appurtenant to the Wardwell Property, after it has obtained fee title for Merrill
Lane;

d. that the City must complete construction of Merrill Lane to the applicable Maine
Department of Transportation and City of Ellsworth standards such that, upon
completion, Merrill Lane is likely to be accepted by the City as a public road;

e. that the City must install or cause to be installed across Merrill Lane minimum
public utilities, including public water, sewer, and electricity;

f. that the City and the Judicial Branch must file for the authorizations as described
in Section 6 herein;

g. that upon completion of said construction of Merrill Lane, the City must file an
application for the road to become accepted as a public road;

h. that the City must install or cause to be installed across Merrill Lane minimum
public utilities, including public water, sewer, and electricity;

1. that the City must provide a performance bond, running to the Judicial Branch,
securing the City’s construction of Merrill Lane and installation of utilities;

j. that the Judicial Branch and the City must coordinate on construction of the New
Courthouse, including an extension of Merrill Lane over the Merrill Property to
Mrs. Wardwell’s remaining land; and

k. other commercially reasonable terms, including default and remedy provisions,
mutually agreeable to each Party.

3. L.L. Bean Driveway. The Judicial Branch requires secondary egress from the
New Courthouse for security purposes in the event that the entrance to Merrill Lane and the
traffic light at the intersection of Merrill Lane and High Street is blocked or inaccessible. The
Judicial Branch believes that a suitable alternative secondary access is through existing
driveways and parking areas across the lot now or formerly owned by L.L. Bean, Inc. at 150
High Street in Ellsworth, being a portion of Ellsworth Tax Map 131, Lot 39, as generally shown
on the schematic attached hereto and incorporated herein as Exhibit B (the “L.L. Bean
Driveway”). The City shall assist the Judicial Branch in the acquisition of a license across the
L.L. Bean Driveway for such use.

4. Long Lane. Mrs. Wardwell will convey an easement for Long Lane to the
Judicial Branch as part of the Closing, subject to an on-going litigation matter over an abutter’s
obstructions in Long Lane. As will be further specified in the Development Agreement, the City
will not construct Long Lane or install utilities across Long Lane, assuming the existing
easement terms allow installation of utilities, as long as Merrill Lane is complete in a timeframe
that is satisfactory to the Judicial Branch, and as long as the L.L. Bean Driveway provides a
suitable alternative egress point from the New Courthouse. The Judicial Branch may, but is not
obligated to, pursue construction of Long Lane at a later date.
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5. Merrill Lane. As will be further specified in the Development Agreement, the
City will acquire fee title in Merrill Lane and the fee will be at least 66 wide so that Merrill Lane
may be a public road. The City will construct Merrill Lane and install utilities as described in
Section 3 herein, such construction shall be commenced as soon as possible but in no event
more than fourteen (14) days from the date all applicable permits have been received, and
the City shall pursue construction to completion with all due diligence. The City shall submit
Merrill Lane for acceptance as public road pursuant to the applicable municipal process. In the
event that the City does not accept Merrill Lane as a public road, the City shall maintain and
repair Merrill Lane as any other public road in Ellsworth until such time as the City accepts it as
a public road. In no event will Mrs. Wardwell or the Judicial Branch be responsible for the costs
of construction, maintenance or repair of Merrill Lane.

6. Permitting Matters. The Judicial Branch is authorized to apply for any and all
governmental authorizations (licenses, permits, approvals, etc.) necessary, in its sole discretion,
for the construction of the New Courthouse, including Merrill Lane. Mrs. Wardwell and the City
will use best efforts to support the Judicial Branch in obtaining all necessary governmental
authorizations including, but not limited to, those for NRPA and Stormwater. The Parties intend
for any and all necessary permit applications for Merrill Lane and the New Courthouse to be
submitted as soon as possible. All necessary permit applications for Merrill Lane will be
submitted before the permit applications for the New Courthouse to expedite construction of
Merrill Lane and in no event later than July 1, 2025. In furtherance of and not in limitation of
the foregoing, the Parties agree that:

a. Wetlands Assessment. Within five (5) days of the Effective Date, the City will
contract with Moyse Environmental Services for assessment of the wetlands
shown on the Preliminary Plan for significant vernal pools/wildlife habitat as
required by the Maine Department of Environmental Protection (“Vernal
Pools Study”). The contract for the Vernal Pools Study will name the Judicial
Branch as an intended user and will require that Moyse Environmental Services
complete the report and deliver it to the Parties as quickly as possible and no later
than June 1, 2025.

b. Merrill Lane Design. The City will be responsible for designing Merrill Lane, as
set forth in Sections 2 and 5 herein, in a manner that minimizes impacts on
wetlands, is in accordance with the Preliminary Plan, and meets the approval of
the Judicial Branch’s architect and all applicable traffic standards necessary in the
sole discretion of the Judicial Branch for the New Courthouse. In no event will
the total disturbed area for Merrill Lane exceed 0.62 acres. Within ten (10) days
of the Effective Date, the City will issue an RFP for the design of Merrill
Lane, and such RFP will require that the road design be submitted to the
Judicial Branch for review and approval no later than June 1, 2025. In
awarding the RFP, the City will prioritize proposals most likely to complete the
design as soon as possible.
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7. Further Assurances. Each Party will work with the others to further the purposes
of this Agreement and the intents of the Recitals, which are incorporated into this Agreement as
if fully set forth herein. Each Party will collaborate with the others on all press releases related
to the subject matter of this Agreement.

8. Miscellaneous. This Agreement may be executed by DocuSign and/or in
counterparts, and each of which when so executed and delivered shall be an original, but which
together shall constitute one and the same instrument. Signatures delivered by fax, email or
DocuSign shall be as effective as an original. Each Party hereto expressly recognizes that time is
of the essence with respect to the Obligations. This Agreement shall be binding upon and shall
inure to the benefit of the Parties and their respective heirs, successors, and assigns. This
Agreement may not be modified, waived or amended except in a writing signed by the Parties.
No waiver of any breach or term hereof shall be effective unless made in writing signed by the
Party having the right to enforce such a breach, and no such waiver shall be construed as a
waiver of any subsequent breach. No course of dealing or delay or omission on the part of any
Party in exercising any right or remedy shall operate as a waiver thereof or otherwise be
prejudicial thereto. Any and all prior and contemporaneous discussions, undertakings,
agreements and understandings of the Parties are merged in this Agreement, and the exhibits
referenced herein, which together with this Agreement fully and completely expresses their
entire agreement. It is expressly understood and agreed that time is of the essence with respect to
this Agreement. If any term or provision of this Agreement, or the application thereof to any
person or circumstance shall be held to be invalid, illegal or unenforceable by a court, such term
or provision shall be deemed stricken and the remainder of this Agreement, or the application of
such provision to persons or circumstances other than those as to which this Agreement is held to
be invalid or unenforceable, shall continue to be valid and binding upon the Parties, who agree
that this Agreement shall be reformed to replace the stricken part with a valid and enforceable
provision that comes as close as possible to expressing the intent of the stricken provision. This
Agreement shall be governed by and construed and enforced in accordance with the laws in
effect in the State of Maine. The submission of a draft of this Agreement does not constitute an
offer to buy or to sell real property, it being understood and agreed that no Party shall be legally
obligated with respect to a purchase or sale of real property unless and until the definitive
agreements have been signed by all Parties.

[Signature page follows.]
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IN WITNESS WHEREOF, the authorized representatives of the Parties to this Courthouse
Collaboration Agreement have hercunto set their hands and scals this 2nd day of April, 2025.

g

WITNESS:

iy

WITNESS:

d/’zwi g
5
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MRS. WARDWELL.:

e Winduwel/

Alice B. Wardwel!

JUDICIAL BRANCH:

STATE OF MAINE, acting by and through the
Judicial Branch

)/

Tom Hild, Chf¢T of Finance and Adminié_tralion

CITY:

CITY OF ELLSWORTH

By:
Charles Pearct, City Manager

[Exhibits A and B follow.]



EXHIBIT A:

Preliminary Plan (to be attached)
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EXHIBIT B:

L.L. Bean Driveway

L.L.Bean

thing'store
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