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The Commonwealth of Massachusetts

Executive Office of Health and Human Services
Department of Public Health
Bureau of Health Care Safety and Quality
Medical Use of Marijuana Program MAY 18 ¢
99 Chauncy Street, 11" Floor, Boston, MA 02111 _ Y
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SITING PROFILE:
Request for a Certificate of Registration to
Operate a Registered Marijuana Dispensary

INSTRUCTIONS

This application form is to be completed by a non-profit corporation that wishes to apply for a Certificate of Registration to operate a
Registered Marijuana Dispensary (“RMI)”) in Massachusetts, and has been invited by the Department of Public Health (the
“Department”) to submit a Siting Profile.

If invited by the Department to submit more than one Siting Profile, you must submit a separate Siting Profile and attachments for
each proposed RMD. Please identify each application of multiple applications by designating it as Application 1, 2 or 3 in the header
of each application page. Please note that no executive, member, or any entity owned or controlled by such an executive or member,
may directly or indirectly control more than three RMDs.

Unless indicated otherwise, all responses must be typed into the application forms. Handwritten responses will not be accepted. Please
note that character limits include spaces.

Attachments should be labelled or marked so as to identify the question to which it relates.

Each submitted application must be a complete, collated response, printed single-sided, and secured with a binder clip (nio ring
binders, spiral binding, staples, or folders).
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Application | of ! Healthwise Foundation, INC

e - Applicant Non-Protit Corporation

Mail or hand-deliver the Siting Profile, with all required attachments, to:

Department of Public Health
Medical Use of Marijuana Program
RMD Applications
99 Chauncy Street, 11" Floor
Boston, MA 02111

REVIEW

Applications are reviewed in the order they are received. After a completed application packet is received by the Department, the
Department will review the information and will contact the applicant if clarifications/updates to the submitted application materials
are needed. The Department will notify the applicant whether they have met the standards necessary to receive a Provisional
Certificate of Registration.

PROVISIONAL CERTIFICATE OF REGISTRATION

Applicants must receive a Provisional Certificate of Registration from the Department within 1 year of the date of the invitation
letter from the Department to submit a Siting Profile. If the applicant does not meet this deadline, the application will be
considered to have expired. Should the applicant wish to proceed with obtaining a Certificate of Registration, a new application
must be submitted, beginning with an Applicant of Intent, together with the associated fee.

REGULATIONS

For complete information regarding registration of an RMD, please refer to 105 CMR 725.100.

It is the applicant’s responsibility to ensure that all responses are consistent with the requirements of 105 CMR 725.000, et seq., and
any requirements specified by the Department, as applicable.

PUBLIC RECORDS

Please note that all application responses, including all attachments, will be subject to release pursuant to a public records request, as
redacted pursuant to the requirements at M.G.L. c. 4, § 7(26).

Information on this page has been reviewed by the applicant, and where provided by the applicant,

is accurate and complete, as indicated by the initials of the authorized signatory |
I £ Siting Profile — Page 2
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Application of Applicant Non-Profit Corporation Healthwise Foundatlon, INC

QUESTIONS

If additional information is needed regarding the RMD application process, please contact the Medical Use of Marijuana Program at
617-660-5370 or RMDapplication(@state.ma.us.

CHECKLIST

The forms and documents listed below must accompany each application, and be submitted as outlined above:

™ A fully and properly completed Sifing Profile, signed by an authorized signatory of the applicant non-profit corporation (the
“Corporation™)

™ Evidence of interest in property, by location (as outlined in Section B)

™ Letter(s) of local support or non-opposition (as outlined in Section C)

Infermation on this page has been reviewed by the applicant, and where provided by the applicant,
is accurate and complete, as indicated by the initials of the authorized signatory here:
E Siting Profile -~ Page 3



Healthwise Foundation, INC

Application 1 of ! Applicant Non-Profit Corporation

SECTION A: APPLICANT INFORMATION

1 Healthwise Foundation, INC

Legal name of Corporation

».

Name of Corporation’s Chief Executive Officer

Address of Corporation (Street, City/Town, Zip Code)

4. I

licant pojnt of contact (name of person Department of Public Health should contact regarding this application)

Applicant point of contact’s telephone number

-

Applicant point of contact’s e-mail address

7. Number of applications: How many Siting Profiles do you intend to submit? 3

Information on this page has been reviewed by the applicant, and where provided :
is accurate and complete, as indicated by the Initials of the authorized signatory h

Siting Profile - Page 4



Application oo ! Applicant Non-Profit Corporation Healthwise Foundation, INC

SECTION B: PROPOSED LOCATION(S)

Provide the physical address of the proposed dispensary site and the physical address of the additonal location, if any, where
marijuana for medical use will be cultivated or processed.

Attach supporting documents as evidence of interest in the property, by location. Interest may be demonstrated by (a) a clear legal
title to the proposed site; (b) an option to purchase the proposed site; (c) a lease; (d) a legally enforceable agreement to give such title
under (a) or (b), or such lease under (c), in the event that Department determines that the applicant qualifies for registration as a
RMD; or (e) evidence of binding permission to use the premises.

Location Full Address _ County
46 Worcester Road, Charlton, MA,, 01507 Worcester
1 Dispensing
60 Prospect Street, North Brookfield, MA, 01535 Worcester
2 Cultivation
60 Prospect Street, North Brookfield, MA 01535 Worcester
3 Processing

™ Check here if the applicant would consider a location other than the county or physical address provided within this application.

Information on this page has been reviewed by the applicant, and where provide
is accurate and complete, as indicated by the initials of the authorized signatory h
Siting Profile — Page 5




1 Applicant Non-Profit Corporation Healthwise Foundation, INC

Application I of

SECTION C: LETTER OF SUPPORT OR NON-OPPOSITION

Attach a letter of support or non-opposition, using one of the templates below (Option A or B), signed by the local municipality in which the applicant
intends to locate a dispensary. The applicant may choose to use either template, in consultation with the host community. If the applicant is proposing a
dispensary location and a separate cultivation/processing location, the applicant must submit a letter of support or non-opposition from both
municipalities. This letter may be signed by (a) the Chief Executive Officer/Chief Administrative Officer, as appropriate, for the desired municipality; or
(b) the City Council, Board of Alderman, or Board of Selectmen for the desired municipality. The letter of support or non-opposition must contain the
language as provided below. The letter must be printed on the municipality’s official letterhead. The letter must be dated on or after the date that the
applicant’s Application of Intent was received by the Department.

Template Option A: Use this language if signatory is a Chief Executive Officer/Chief Administrative Officer

I, [Name of person], do hereby provide [support/non-opposition] to [name of non-profit organization) to operate a Registered Marijuana Dispensary (“RMD”) in [name of city or
town).

I have verified with the appropriate local officials that the proposed RMD facility is located in a zoning district that allows such use by right or pursuant to local permitting.

Name and Title of Individual

Signature

Date

Template Option B: Use this language if signatory is acting on behalf of a City Council, Board of Alderman, or Board of Selectman

The [name of council/board], does hereby provide [support/non-opposition) to [rame of non-profit organization) to operate a Registered Marjjuana Dispensary in [rame of city or
town]. | have been authorized to provide this letter on behalf of the [name of council/board] by a vote taken at a duly noticed meeting held on {date].

The [name of council/board)] has verified with the appropriate local officials that the proposed RMD facility is located in a zowing district that allows such use by right or pursuant
to local permitting.

Name and Title of Individual (or person authorized to act on behalf of council or board) reld mare fines for names if needed)

Signature {udd more lines for signainres if needad)

Date

Information on this page has been reviewed by the applicant, and where provide
is accurate and complete, as indicated by the initials of the authorized signatory h
Siting Profile — Page 6



Application ! of Applicant Non-Profit Corporation Healthwise Foundation, INC

SECTION D: LOCAL COMPLIANCE

Describe how the Corporation has ensured, and will continue to ensure, that the proposed RMD is in compliance with local codes, ordinances, and
bylaws for the physical address(es) of the RMD.

Healthwise Foundation (HW) INC met with the Planning Board, the Board of Selectmen, and the Chief of Police in North Brookfield repeatedly throughout the process of being
granted a Special Permit under Section VI, Subsection Itemns H and G of the N. Brookfield Zoning Bylaws for the right to use the property located at 60 Prospect 5¢, N.
Brookfield so as to permit a marijuana cultivation and processing facility. This location is in an Industrial zoning district that permits such use by Special Permit.

HF has recieved a letter of non-opposition from the N. Brookfield Board of Selectmen on June 28th, 2016.

HF worked closely from the start with the Town Administrator, Board of Selectmen, and Chief of Police in Charlton for the property located at 46 Worcester Rd, where RMID use
was judged to be allowed by right by Curt Meskus, Zoning Enforcement Officer.

HF recieved a letter of non-opposition from Town Adminstrator Robin Craver on April 11th, 2017,

Attorney James McMahon, with the assistance of senior management, will be responsible for ongoing compliance in local codes, ordinances, and bylaws at the N. Brookfield
cultivation site and the Charlton dispensing site. HW is in good standing with N. Brookfield and Charlton.

Information on this page has been reviewed by the applicant, and where provided b

is accurate and complete, as indicated by the initials of the authorized signatory her
Siting Profile — Page 7
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Application 1| of 1

Applicant Non-Profit Corporation

Healthwise Foundation, INC

SECTION E: THREE-YEAR BUSINESS PLAN BUDGET PROJECTIONS

Projected Start Date for the First Full Fiscal Year: 06/01/2018

Provide the three-vear business plan for the RMD, including revenues and expenses.

FIRST FULL FISCAL | SECOND FULL FISCAL THIRD FULL FISCAL
YEAR PROJECTIONS | YEAR PROJECTIONS YEAR PROJECTIONS
20 18 20 19 20 20
Projected Revenue $5.143,310.00 $11,358313.00 $13,655,141.00
Projected Expenses $5.453.726.00 $10414 673.00 $12,059,930.00
VARIANCE: $ -310,216.00¢ $ 943 640.00; § 1,595,211.00
Number of unigue patients for the year 720 1550 1870
Number of patient visits for the year 44,160 99330 140,850
Projected % of patient growth rate annually - 125 42
Estimated purchased ounces per visit 25 25 25
Estimated cost per ounce 310 310 310
Total FTEs in staffing 44 51 51
Total marijuana for medical use inventory
for the year (in lbs.) 650 1240 1840
Total marijuana for medical use sold for the 670 1180 1765
year (in 1bs)
Total marijuana for medical use left for roll 20 60 -
over (in 1bs))
01/01/2018

Projected date the RMD plans to open:

Information on this page has been reviewed by the applicant, and where provided

is accurate and complete, as indicated by the initials of the authorized signatory he
Siting Profile — Page 8



Application 1 of 1 Applicant Non-Profit Corporation H€althwise Foundation, INC

SECTION F: CERTIFICATION OF ASSURANCE OF COMPLIANCE:
ADA AND NON-DISCRIMINATION BASED ON DISABILITY

Applicants must certify that they will comply with all state and federal requirements regarding equal employment opportunity, nondiscrimination, and civil rights for persons with
disabilities. The Applicant must complete a Certification of Assurance of Compliance: ADA and Non-Discrimination based on Disability. By signing, the Applicant formally
notifies the Department that the Applicant is in compliance and shall maintain compliance with alt applicable requirements.

[ certify, that the Applicant is in compliance and shall maintain compliance with all applicable federal and state laws protecting the rights of persons with disabilities,
including but not limited to the Americans with Disabilities Act (“ADA™), 42 U.S.C. §§ 12131-12134; Article CXIV of the Massachusetts Constitution; and; Chapter 93, §
103; Chapter 151B; and Chapter 272, §§ 98 and 98A of the Massachusetts General Laws.

I understand that federal and state laws prohibit discrimination in public accommodations and employment based solely on disability. I recognize that to make goods, services,
facilities, privileges, advantages, or accommodations readily accessible to and usable by persons with disabilities, the Applicant, under the ADA, must:

« remove architectural and communication barriers in existing facilities, when readily achievable and, if not readily achievable, must use alternative methods;

« purchase accessible equipment or modify equipment;

« modify policies and practices; and

«  furnish appropriate auxiliary aids and services where necessary to ensure effective communication.

+ I understand that reasonable accommodation is required in both program services and employment, except where to do so would cause an undue hardship or burden. 1 also
understand that the Massachusetts Constitution Article CXIV provides that no otherwise qualified individual shall, solely by reason of disability, be excluded from the
participation in, denied the benefits of, or be subject to discrimination under any program or activity within the Commonwealth,

« [ agree that the Applicant shall cooperate in any compliance review and shall provide reasonable access to the premises of all places of business and employment and to

records, files, information, and employees therein for reviewing compliance with the ADA, the Massachusetts Constitution, other applicable state and federal laws, including

105 CMR 725.000, et seq.

I agree that any violation of the specific provisions and terms of this Assurance or of the ADA, and/or of any Plan of Correction shall be deemed a breach of a material

condition of any Certificate of Registration issued to the Applicant for operation of a Registered Marijuana Dispensary. Such a breach shall be grounds for suspension. or

revocation, in whole or in part, of a Certificate of Registration issued by the Department.

I agree that, if selected, T will submit a detailed floor plan of the premises of the proposed dispensary in compliance with 105 CMR 725. IOO(m) in complance with the

Architectural Review required pursuant to 105 CMR 725.100(B)(5)(f).

Signed under the pains and penalties of perjury, I, the authorized signatory for the applicant non-prefit corporation, understand the obligations of the Applicant under
the Certification of Assurance of Compliance: ADA and Non-Discrimination based on Disability, and agree and attest that the Applicant will comply with those

05/16/2017
Date Signed

Print Name of Authorized Signatory

Director

Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provid

is accurate and complete, as indicated by the initials of the authorized signatory
Siting Profile — Page 9
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Applicant Non-Profit Corporation Healthwise Foundation, INC

Application 1 of 1
ATTESTATIONS

Signed under the pains and penalties of perjury, I, the authorized signatory for the applicant non-profit corporation, agree and attest that all
information included in this application is complete and accurate and that 1 have an ongoing obligation to submit updated information to the

Department if the information presented within this application has changed.

05/16/2017
Date Signed

Print Name of Authorized Signatory

Director

Title of Authorized Signatory

I, the authorized signatory for the applicant non-profit corporation, hereby attest that the corporation has notified the chief administrative officer and
the chief of police of the proposed city or town in which the RMD would be sited, as well as the sheriff of the applicable county, of the intent to

submit a Management and Operations Profile and a Siting Profile.

05/16/2017
Date Signed

Print Name of Authorized Si gnatory
Director

Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provide
is accurate and complete, as indicated by the initials of the authorized signatory
Siting Profile — Page 10
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Application 1 of 1 Applicant Non-Profit Corporation Healthwise Foundation, INC

I, the authorized signatory for the applicant non-profit corporation, hereby attest that if the corporation is approved for a provisional certificate of
registration, the corporation is prepared to pay a non-refundable registration fee of $50,000, as specified in 105 CMR 725.000, after being notified
that the RMD has been approved for a provisional certificate of registration.

05/16/2017

Date Signed

Print Name of Authorized Signatory

Director

Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provided
is accurate and complete, as indicated by the initials of the authorized signatory h
Siting Profile — Page 11
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COMMERCIAL LEASE

This Lease Agreement (this "Lease") is dated as of May , 2017, by and between ADMass 2 LLC
{"Landiord"), and Healthwise Foundation Inc. ("Tenant"), The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant a 3,300 square foot commercial building (the "Premises”) located at 46 Worcester Road,
Charleton, MA.,

TERM. The lease term will begin within thirty (30) days of the closing of title and will terminate
on August 31, 2032,

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $5,500.00, payable
in advance on the first day of each month. Lease payments shall be made to the Landlord at 44

Schoof Street, Ste. 325, Boston, Massachusetts 02108 The payment address may be changcd
from time to time by the Landlord,

POSSESSION. Tenant shail be entitled to possession on the first day of the term of this Lease,
and shall yield pcssession to Landlord on the last day of the term of this Lease, unless otherwise
agreed by both parties in writing, At the expiration of the term, Tenant shall remove its goods

and effects and peaceably vield up the Premises to Landlord in as good a condition as when

delivered to Tenant, ordinary wear and tear excepted.

USE OF PREMISES. Tenant may use the Premises only for legal purposes in the
Commonwealth of Massachusetts The Premises may be used for any other purpose only with the
prior written consent of Landiord, which shall not be unreasonably withheld. Tenant shall notify

Landlord of any anticipated extended absence from the Premises not later than the first day of the
extended absence. '

EXCLUSIVITY. Landiord shall not directly or indirectly, through any employee, agent, or
otherwise, lease any space within the property {except the Premises herein described), or permit

the use or occupancy of any such space whose primary business activity is in, or may result in,

competition with the Tenants primary business activity. The Landlord hereby gives the Tenant
the exclusive right to conduct their primary business activity on the property.

PROPERTY INSURANCE. Tenant shall maintain casualty insurance on the Premises in an
amount not less than $5,000,000.00. Landlord shall be named as an additional insured in such
policies. Tenant shall deliver appropriate evidence to Landlord as proof that adequate insurance
ig'in force issued by companies reasonably satisfactory to Landlord. Landlord shall receive
advance written notice from the insurer prior to any termination of such insurance policies.
Tenant shall also maintain any other insurance which Landlord may reasonably require for the
protecnor; of Landlord’s interest in ihe Premises. Tenant is responsible for maintaining casualty
insurance on its own property.
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LIABILITY INSURANCE, Tenant shall maintain liability insurance on the Premises with
personal injury limits of at least $1,000,000.00 for injury to one person, and $2,000,000.00 for
any one accident, and a lmit of at least $5,000,000.00 for damage to property. Tenant shall
deliver appropriate evidence to Landlord as proof that adequate insurance is in force issued by
companies reasonably satisfactory to Landlord, Landlord shall receive advance written notice
from the insurer prior to any termination of such insurance policies,

RENEWAIL TERMS. This Lease shall automatically renew for an additional period of five
yeats per renewal termy, unless either party gives writtén notice of termination no later than sixty
days prior to the end of the term or renewal term. The lease terms during any such renewal term

shall be the same as those contained in this Lease except that the lease installment payments shall
be $300,000.00 per month.

MAINTENANCE, Tenant shall have the responsibility to maintain the Premises in good repair
at all times during the term of this Lease.

UTILITIES AND SERVICES, Tenant shall be responsible for all utilities and services incurred
in conmection with the Premises,

TAXES. Taxes attributable to the Premises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES, Tenant shall pay all real estate taxes and assessments which are
assessed against the Premises d‘uring the time of this Lease.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which may
be levied against the Premises and which are attributable to Tenant’s use of the Premises,
along with all sales and/or use taxes (if any) that may be due in connection with lease
payments. '

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease
obligation or term by which Tenant is bound. Subject to any governing provisions of law to the
contrary, if Tenant fails to cure any financial obligation within 5 days (or any other obligation
within 10 days) after written notice 0f such defanlt is provided by Landlord to Tenant, Landlord
may take possession of the Premises without further notice {to the extent permitted by law), and
“without prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cuare
any defauit and the cost of such action shall be added to Tenant’s financial obligations under this
- Lease. Tenant shall pay all costs, damages, and expenses {including reasonable attorney fees and
‘expenses) suffered by Landlord by reason of Tenant's defaults. All sums of rhoney or charges
required to be paid by Tenant under this Lease shall be additional rent, whether or not such sums
or charges are designated as “additional rent”. The rights provided by this paragraph are
cuinulative in nature and are in addition to any other rights afforded by law.

LATE PAYMENTS. For each payment that is not paid within 10 days after its due date, Tenant
shall pay a late fee of $250.00 per day, beginning with the day after the due date,
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HOLDOVER. If Tenant maintaing possession of the Premises for any period after the
termination of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s)

during the Holdover Period at a rate equal to the normal payment rate set forth in the Renewal
- Terms paragraph. :

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative, and shall
not be construed as exclusive unless otherwise required by law.

NON-SUFFICIENT FUNDS. Tenant shall be charged $50.00 for each check that is returned to
Landlord for lack of sufficient fiinds.

REMODELING OR STRUCTURAL IMPROVEMENTS. Tenant shall have the obligation to
conduct any construction or remodeling (at Tenant's expense) that may be required to use the
Premises as specified above. Tenant may also construct such fixtures on the Premises (at _
Tenant's expense) that appropriately facilitate its use for such purposes. Such construction shall
be undertaken and such fixtures may be erected only with the prior written consent of the
Landlord which shall not be unreasonably withheld. Tenant shall not install awnings or
advertisernents on any part of the Premises without Landlord's prior written consent. At the end
of the lease term, Tenant shall be entitled to remove {or at the request of Landlord shall remove)
such fixtures, and shall restore the Premises to substantially the same condition of the Premises
at the commencement of this Lease.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent {which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provige necessary services, or show the unit to prospective buyers, mortgagees, tenants or
workers. However, Landlord does not assume any liability for the care or supervision of the
Premises. As provided by law, in the case of an emérgency, Landlord may enter the Premises
without Tenant's consent. During the last three months of this Lease, or any extension of this

Lease, Landlord shall be allowed to display the usunal "To Let” signs and show the Premises to
‘prospective tenants.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Tenant
agrees to indemnify, hold harmless, and defend Landlord from and against any and all losses,
claims, Habilities, and expenses, including reasondble attorney fees, if any, which Landlord may
suffer or incur in connection with Tenant's possession, use or misuse of the Premises, except
Landlord's act or negligence.

DANGEROUS MATERIALS. Tenant shall not keep or have on the Premises any article or
thing of a dangerous, flammable, or explosive character that might substantially increase the
danger of fire on the Premises, or that might be considered hazardous by a responsible insurance
compary, unless the prior written consent of Landlord is obtained and proof of adequate
insirance protection is provided by Tenant to Landlord.

COMPLIANCE WITH REGULATIONS, Tenant shall promptly comply with all laws,
ordinances, requirements and regulations of the federal, state, county, municipal and other
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authorities, and the fire insurance underwriters. However, Tenant shall not by this provision be
required to. make alterations to the exterior of the building or alterations of a structural nature.

MECHANICS LIENS, Neither the Tenant nor anyone claiming through the Tenant shall have
the right to file mechanics liens or any other Kind of lien on the Premises and the filing of this
-Lease constitutes notice that such liens are invalid. Further, Tenant agrees to (1) give actual
advance notice {0 any contractors, subcontractors or suppliers of goods, labor, ot services that
such liens will not be valid, and (2} take whatever additional steps that are necessary in order to

keep the premises free of all liens resulting from construction done by or for the Tenant.

DISPUTE RESOLUTION, The parties will atiempt o resolve any dispute arising out of or
relating to this Agreement through friendly negotiations amongst the parties. If the matter is not
resolved by negotiation, the parties will resolve the dispute using the below Alternative Dispute
Resolution (ADR) procedure, ' '

Any controversies or disputes arising out of or relating to this Agreement will be submitted fo

mediation in accordance with any statutory rules of mediation. If mediation is not successful in
" resolving the entire dispute-or is unavailable, any outstanding issues will be submitted to final
and binding arbitration under the rules of the American Arbitration Association. The arbitrator's
award will be final, and judgment may be entered upon it by any court having proper
Jurisdiction, '

SUBORDINATION OF LEASE. This Lease is subordinate to any mortgage that now xisis, o1
may be given later by Landlord, with respect to the Premises,

ASSIGNABILITY/SUBLETTING. Tenant may not assign or sublease any interest in the
© Premises, nor effect a change in the majority ownership of the Tenant (from the ownership
existing at the inception of this lease), nor assign, mortgage or pledge this Lease, without the
prior written consent of Landiord, which shall not be unreasonably withheld.

NOTICE, Notices under this Lease shall not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows:

LANDLORD:

ADMass 2 LLC
44 School Street. Ste. 325
Boston, Magsachusetts 02108
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Such addresses may be changed from time to time by any party by providing notice as set forth

~ above. Notices mailed in accordance with the abme provisions shall be deented received on the
* third day after posting.

GOVERNING LAW., This Lease shall be construed in accordance with the laws of the
Commonwealth of Massachusetts, :

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement containg the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agresments, whether oral or written, relating to the subject matter-of this Lease, This Lease may
- be modified or amended in writing, if the writing is signed by the party obligated under the
amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provision of this Lease i3 invalid or unenforceable, but that by limiting such provision, it
would become valid and enforceable, then such pmvabmn shall be deemed to be written,
construed, and enforcéd as o limited,

WAIVER, The failure of either party to enforce any provisions of this Lease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Lease.

BINDING EFFECT. The provisions of this Lease shall be binding upon and inure to the benefit
of both parties and their respective tegal representatives, successors and assigns.

LANDLORD:
ADMass 2 LLC

By:

Date: j '''' / 7

Borig Aﬂanm
Manager

Lty S 20
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COMMERCIAL LEASE

This Lease Agreement (this "Lease™) is dated as of September 01, 2016, by and between
ADMass LLC ("Landlord™), and Healthwise Foundation Inc. ("Tenant™). The patties agree as
follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant 14 acre site with a 153,000 square foot warchouse (the "Premises") located at 60 Prospect
Street, North Brookfield, MA 01535,

TERM. The lease term will begin on September 01, 2017 and will terminate on August 31,
2032,

LEASE PAYMENTS, Tenant shall pay to Landlord monthly installments of $240,000.00,
payable in advance on the first day of each month. Lease payments shall be made to the Landlord
‘3t 44 School Street, Ste. 325, Boston, Massachusetts 02108, The payment address may be
changed from time to time by the Landlord.

POSSESSION. Tenant shall be entitled to possession on the first day of the term of this Lease,
and shall vield possession to Landlord on the last day of the term of this Lease, unless otherwise
agreed by both parties in writing, At the expiration of the term, Tenant shall remove its goods
and effects and peaceably yield up the Premises to Landlord in as good a condition as when
delivered to Tenant, ordinary weat and tear excepted.

USE OF PREMISES. Tenant may use the Premises only for legal purposes in the
Commonwealth of Massachusetts The Premises may be used for any other purpose only with the
prior written consent of Landlord, which shall not be unreasonably withhield. Tenant shall notify
Landlord of any annclpated extended absence from the Premises not later than the first day of the
extended absence, :

EXCLUSIVI’I‘Y Landlord shdl! not directly or indirectly, through any employee, agent, or
otherwise, lease any space within the property (except theé Preinises-herein descnbed) of permit
the use or occupancy of any such space whose primary business activity is in, or may result in,

- competition with the Tenants primary business activity. The Landlord hereby gives the Tenant
the exclusive right to conduct their primary business activity on the property.

PROPERTY INSURANCE. Tenant shall maintain casualty insurance on the Premises in an
amount not less than $5,000,000.00. Landiord shall be named as an additional insured it such
-policies. Tenant shall deliver appropriate evidence to Landlord as proof that adequate insurance.
- 1gin force issued by cotnpanies reasenabiy satisfactory to Landlord. Landlord shall receive
~ advance written notice from the insurer prior to any termination of such insurance poiif,ies
. Tenant shatl also maintain any other insurance which Landlord may reasonably require for the
protection of Landlord's interest in the Premises. Tenant is respons;b§e for maintdining casualty
. insurance on its own property.
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LIABILITY INSURANCE. Tenant shall maintain Hability insuratice on the Premises with

- personal injury limits of at least $1,000,000.00 for injury to one person, and $2,000,000.00 for
any one accident, and a Hmit of at least $5,000,000.00 for damage to propetty. Tenant shall

- deliver appropriate evidence to Landlord as proof that adequate insurance is in force issued by

companies reasonably satisfactory to Landlord. Landlord shall receive advance written notice

from the tnsnrer prior to any termination of such insurance policies. '

RENEWAL TERMS. This Lease shall automatically renew for an additional period of five
years perrenewal term, unless either party gives written notice of termination no later than sixty
days prior to the end of the term or renewal term. The lease terms during any such renewal term
shall be the same as those contained in this Lease except that the lease installment payments shall
be $300,000.00 per month.

MAINTENANCE. Tenant shall have the responsibility to maintain the Premises in good repair
at all times during the term of this Lease.

UTILITIES AND SERVICES. Tenant shall be résponsible for all utilities and services incurred
in connection with the Premises.

TAXES. Taxes atiribiitable to the Prenises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES, Tenant shall pay all real estate taxes and assessments which are
assessed against the Premises during the time of this Lease.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which may
be levied against the Premises and which are attributable to Tenant's use of the Premises,
ajong with all sales and/or use taxes (if any) that may be due in connection with lease
payments. :

. DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease
obligation or termn by which Tenant is bound. Subject to any governing provisions of law to the
contrary, if Tenant fails to cure any financial obligation within 3 days {or any other obligation

~within 10 days) after written notice of such default is provided by Landlord to Tenant, Landlord
may take possession of the Premises without further notice (1o the extent permitted by law), and
without prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure
any default and the cost of such action shall be added to Tenant's financial ‘obligations under this
Lease, Tenant shall pay all costs, damages, and expenses (including reasonable attomey fees and
expénses) suffered by Landlord by reason of Tenant's defaults. All sums of money or charges
required to be paid by Tenant under this Lease shall be additional rent, whether or not such sums

. or charges are designated as "additional rent”, The rights provided by this paragraph are

~ cumulative in nature-and are in addition to any other rights afforded by law.

“LATE PAYMENTS, For cach payment that is not paid within 10 days after its due date, Tenant
shall pay a late fee of $5,000.00 per day, beginning with the day after the due date.
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' HOLDOVER, If Tenant maintains possession of the Premises for any period after the

_termination of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s)
during the Holdover Period at a rate equal to the normal payment rate set forth in the Renewal
Terms paragraph.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative, and shall
not be construed as exclusive unless vtherwise required by law.

NON-SUFFICIENT FUNDS. Tenant shall be charged $50.00 for each check that is returned to
Landlord for lack of sufficient funds.

REMODELING OR STRUCTURAL IMPROVEMENTS, Tenant shail have the obligation to
conduct any construction or remodeling (at Tenant's expense) that may be required to use the
Premises as specified above. Tenant may also construct such fixtures on the Premises (at
Tenant’s expense) that appropriately facilitate its use for such purposes. Such construction shall
be undertaken and such fixtures may be erected only with the prior written consent of the
Landlord which shall not be unreasonably withheld. Tenant shall not install awnings or
advertisements op any part of the Premises without Landlord's prior written consent. At the end
of the lease term, Tenant shall be entitled to remove {or at the request of Landlord shall remove)
such fixtures, and shall restore the Premises to substantially the same condition of the Premises
at the commencement of this Lease.

"ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be
unieasonably withheld), Landlord shail have the right to enter the Premises to make inspections,
- provide tiecessary services, or show the unit to prospective buyers, mortgagees, tenants or

- workets. However, Landlord does not assume any Hability for the care or supervision of the
Premises. As provided by law, in the case of an emergency, Landlord may enter the Premises

- without Tenant's consent. During the last three months of this Lease, or any extension of this
Lesse, Landlord shall be allowed to display the usual "To Let" 51gm> and show the Premises to
prespechve tenants.

INDEMNITY REGARDING USE OF PREMISES To the extent permitted by law, Tenant
. agrees to indemnity, hold harmless, and defend Landlord from and against any and all losses,
claims, liabilities, and expenses, including reasonable attorney fees, if any, which Landlord may
suffer or incur in connection with Tenant's possession, use or misuse of the Premises, except
Landlord's act or negi;gence

_ I)ANGEROUS MATERIALS. Tenant shall not keep or have on ihe Prémises any article or

- thmg of a dangerous, flammable, or explosive character that might substantially increase the

. danger of fire on the Premises, or that might be considered hazardous by a responsible insurance
e company, uniess the prz(}r written consent of Landlerd is obtamed and ‘proef of adequate-.
ms:lrance protection is prov:cied by Tenant to Landlord. :

' COMPLIANCE WITH REGULATIONS. Tenaut shall promptly comply with all Jaws,
ordmances reqmrements and regulations of the federal, state, county, municipal and other
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authorities, and the fire insurance underwritérs. However, Tenant shall not by this provision be
requzred to make aiteiatmns to the exterior of the building or aittratlons of a structural nature.

MECHANICS LIENS Nrmther the Tenant nor anyone.claiming through the Tenant shall have

the right to file mechanics liens or any other kind of lién on the Premises and the {iling of this

~ Lease constitutes notice that such liens are invalid. Further, Tenant agrees to (1) give actual
advance notice to any contractors, subcontractors or suppliers of goods, labor, or services that
such liens will not be valid, and (2) take whatever additional steps that are necessary in order to

keep-the premises free of all liens resulting from construction done by or for the Tenant.

DISPUTE RESOLUTION. The parties will attempt to resolve any dispute arising out of or
relating to this Agreement through friendly negotiations amongst the parties. If the matter is not
resolved by negotiation, the parties will resolve the dispute using the below Alternative Dispute
Resolution {ADR) procedure, '

Any controversies or disputes arising out of or relating to this Agreement wiil be submitted to
mediation in accordénce with any statutory rules of mediation. If mediation is not successful in
resolving the entire dispute oris unavailable, any outstanding issues will be submitted to final
and binding arbitration under the rules of the American Arbitration Association, The arbiteator's
award will be final, and judgment may be entered upon it by any court having proper
jurisdiction.

SUBORDINATION {}F_LEASE. This Lease is-subordinate to any mortgage that now exists, or
- may be given later by Landlord, with respect to the Premises,

ASSIGNABILITY/SUBLETTING. Tenant may not assign or sublease any interest in the
Premises, nor effect a change in the majority ownership of the Tenant (from the ownership
existing at the inception of this lease), nor assign, mortgage or pledge this Lease, without the
‘prior written congent of Landlord, which shall not be unreasonably withheld.

NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows: _

" LANDLORD:

ADMass LLC
44 School Stmst Ste 325
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Such addresses may be changed from time to time by any party by providing notice as set forth
above. Notices mailed i n accordance with the above provisions shall be deemed received on the
third day after posting.

GOVERNING LAW. This Lease shall be constmed in accordance with the laws of the
C&mmonwaaith of Massachusetts.

ENTIRE AGREEMENT!AMENDMENT. This Lease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to- the subject matter of this Lease, This Lease may

‘be modified or amended in writing, if the writing is signed by the party obligated under the
amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provisipn of this Lease is invalid or unenforeeable, but that by limiting such provision, it
would become valid and enfﬁrceabie, then such provision shail be deemed to be written, -
construed, and enforced as so hmxted

WAIVER. The failure of either party to.enforce any provisions of this Lease shall not be
construed as a wajver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Leass.

. BINDING E¥FECT. The provisions of this Lease shall be binding upon and inure to the benefit
of both pariies and their respective legal representatives, successors and assigns.

LANDLORD:
ADMass LLC

Date: ‘;f/j’ / { L

ate: ?7/,//!/} (o
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TOWN OF NORTH BROOKFIELD
MASSACHUSETTS 01535

OFFICE OF THE BOARD OF SELECTMEN
‘ Town Offices '
215 North Main Street
Telephone 508.867.0200
Fax 508.867.0249
selectmen@northbrookfield.net

April 25, 2017

Commonwealth of Massachusetts
Department of Public Health
Medical Use of Marijuana Program
99 Chauncey Street 11" floor
Boston, MA 02111

Dear Department of Public Health:

The North Brookfield Board of Selectmen does hereby provide non-opposition to
Healthwise Foundation, Inc. to operate a Registered Marijuana Dispensary in North
Brookfield, based on a vote taken at a duly noticed June 28, 2016 Selectmen’s meeting.
The North Brookfield Board of Selectmen has verified with the appropriate local officials
that the proposed RMD facility is located in a zoning district that allows such use by
right or pursuant to local permitting.

Sine]erely,
- AN S
Harg T LGl

Mary F. Walter
Eric M. Hevy
>@£< e

Dale R. Kiley
North Brookfield Board of Selectmen

North Brookfield is an equal opportunity provider and employer.
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North Brookfield Police Department
55 School Street
North Brookfield, MA 01535
508-867-0206
FAX: 508-867-0214
Chief Mark Smith

I, Chief Mark L. Smith, do hereby provide non-opposition to Healthwise Foundation Inc. to operate a Registered
Marijuana Dispensary (“RMD™)} in North Brookfield Massachusetts.

I have verified with the appropriate local officials that the proposed RMD facility is located in a zoning district that
allows such use by right or pursuant to local permitting.

Mark L. Smith — Chief of Police

Narne and Title 05 Indi}fidual

7 f i
Signat i =

Ol dioi

Date
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Charlton Police Department

85 Masonic Home Road
Charlton, MA 01507

Daniel Charette Tel. (508) 248-2250
Chief of Police
Fax (508) 248-1039
E-MAIL: danigl.charette@townofchartion.net
05/02/2017

1, Chief Daniel Chareite , do hereby provide non-opposition {o Healthwise Foundation Inc. to operate & Registered Medical

Mariitana Dispensary ( RMMD) in Charlton Massachusetts.

| have verified with the appropriate loeal officials that the proposed RMMD facility s located in a zoning district that atlows

such use by or pursuant to local permitiing.

Dantel R. Charette Chief of Police

7
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TOWN OF CHARLTON

OFFICE OF THE TOWN ADMINISTRATOR
37 Main Street
Charlton, MA 01507
WWW.TOWNOF CHARLTON.NET
Phone (508) 248-2206
Fax (508) 248-2066

Robin L. Craver, Town Administrator
rabin.craveri@townofcharfon.net

Healthwise Foundation, INC: Letter of Non-Opposition

‘ TO WHOM IT MAY CONCERN:

The Board of Selectmen of the Town of Charlton does hereby provide non-opposition to
Healthwise Foundation, INC to operate a Registered Marijuana Dispensary in Charlton. I have
been authorized to provide this letter on behalf of the Board of Selectmen of the Town of Charlton
by a vote taken duly noticed meeting held on April 11, 2017. The Board of Selectmen of the Town
of Charlton has verified with the appropriate local use by right or pursuant to local permitting.

Name%

Robin L. Craver, Town Administrator

Date: 4/27/2017
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