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The Commonwealth of Massachusetts

Executive Office of Health and Human Services
Department of Public Health
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Medical Use of Marijuana Program
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Request for a Certificate of Registration to Tel: 617-660-5370
Operate a RegiStered Marijua]]a Dispensary www.mass.oovmedicalmariivana
INSTRUCTIONS

This application form is to be completed by an entity that wishes to apply for a Certificate of Registration to operate a Registered
Marijuana Dispensary (“RMD™) in Massachusetts, and has been invited by the Department of Public Health (“Department”) to
submit a Siting Profile (“applicant”).

If invited by the Department to submit more than one Siting Profile, the applicant must submit a separate Siting Profile and
attachments for each proposed RMD. Please identify each application of muitiple 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 labeled or marked so as to identify the question to which it relates.

Each submitted application must be a complete, collated response, printed single-sided on 8 ¥2” x 11” paper, and secured with a binder
clip (no ring binders, spiral binding, staples, or folders).
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Application 1 of 2 Applicant Corporation Native Sun wWellness, nc.

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 or updates to the submitted application materials
arc needed. The Department will notify the applicant whether it has 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 o 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 165 CMR 725.100, as well as materials posted on the
Medical Use of Marijuana Program website: www.mass.gov/medicalmarijuana.

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

Information on this page has been reviewed by the applicant, and where provided by the applicant,
is sccurate and complete, as indicated by the initials of the authorized signatory here: 7€
Siting Profile — Page 2
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Application Applicant Corporation Native Sun Wellness. Inc.

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. ¢. 4, § 7(26).

QUESTIONS

If additional information is needed regarding the RMD application process, please contact the Medical Use of Marijuana Program at
617-660-3370 or RMDapplicationf@state. ma.us.

CHECKLIST

The forms and documents listed below must accompany each application, and be submitted as cutlined above:
A fully and properly completed Siting Profile, signed by an authorized signatory of the applicant
Evidence of interest in property, by location (as outlined in Section B)

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

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 here: 7C
Siting Profile — Page 3
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Application Applicant Corporation Native Sun Wellness, inc.

SECTION A: APPLICANT INFORMATION

INative Sun Wellness, Inc.
Legal name of Applicant Corporation

}6? Kemble Street, Suite 2.3, Boston, MA 02119

]

2.4
Mailing address of Applicant Corporation (Street, City/Town, Zip Code)
, |Mark Schuparra
' Applicant Corporation’s point of contact {(name of person Department should contact regarding this application)
) (617) 710-7752
" Point of contact’s telephone number
5 imark@nativesunwelIness.com

Point of contact’s e-mail address

6. Number of applications: How many Siting Profiles does the applicant intend to submit? ]2

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 here: TS
Siting Profile — Page 4
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Applicant Copporation Mative Sun Wellness, 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
titie to the proposed site; (b) an option to purchase the proposed site; (¢} a lease; (d) a legally enforceable agreement to give such title
undet (a) or (b), or such lease under (¢), 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

229-231 Third Street, Cambridge, MA 02142

1 | Dispensing |Middlesex
140 Industrial Road, Fitchburg, MA 01420

2 | Cultivation JWorcester
|140 Industrial Road, Fitchburg, MA 01420

3 . Processing ;[Worcester

|

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 provided by the applicant,
is accurate and complete, as indicated by the initials of the authorized signatory here: TC

Siting Profite — Page 5
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Application 1_0f . Applicant Corporation Native Sun Weflness, Inc.

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, Beard 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 signatorv is a Chief Executive Qfficer/Chief Administrative Officer

i, [Name of person|, do hereby provide [support/non-epposition) to [name of applicant corporation] to operate a Registered Marijuana Dispensary (“BRMD”) 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: Usce this language if signatory is acting on behalf of a City Council, Board of Alderman, or Board of Selectman
The [rame of council/board), docs hereby provide [supportnon-oppoesition] to [name af applicant corporation] to operate a Registered Marijuana Dispensary (“RMD™) in [rame
of city or town]. | have been authorized to provide this lester on behalf of the [rame of council/board] by a vote taken at a duly noticed meeting held an [daze].

The frame of council/board] has verified with the appropriate local officials that the proposed RMD facility is located in & zoning 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) fudd more finey finr nomes i needed)

Signature feddd sore lines for signarures i needed)

Date

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 here: TC
Siting Profile — Page 6




Application 1__of ,2_ Applicant Corporation Native Sun Welliness, Inc.

SECTIiON D: LOCAL COMPLIANCE

Describe how the applicant 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.

Native Sun Wellness, Inc.'s ("NSW™) proposed refail dispensary is located at 229-231 Third Street in Cambridge.
in accordance with the Cambridge Zoning Ordinance, the proposed location is in the Industry A-1 Zoning

1 District. The location is not within 1800 feet of ancther RMD and is not within 500 feet of any school, daycare
center or afterschoc! facility, and has sufficient buffer from any places that could be construed as a place where
children commonly congregate as set forth in the Zoning Ordinance. The proposed location will 2lso comply with
all applicable provisions of the Zoning Ordinance as the Planning Board will confirm during the Special Permit
and Site Plan Review approval process.

NSW's proposed cultivation and processing facility is located at 140 Industrial Road in the City of Fitchburg. In
accordance with the Fitchburg Zoning Code, the proposed location is in the Industrial zoning district designated
for marijuana cultivation and processing facilities. The proposed location will also compiy with all applicable
provisions of the Zoning Code, as the Planning Board will confirm during the Special Permit and Site Plan
Review approval process.

NSW has retained Vicente Sederberg L1.C to assist with compliance.

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 here: TC
Siting Profile — Page 7
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Applicant Corporation Native Sun Weliness, Inc.

SECTION E: THREE-YEAR BUSINESS PLAN BUDGET PROJECTIONS

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

Projected Start Date for the First Full Fiscal Year: | 1/1/2019
. FIRST FULL FISCAL | SECOND FULL FISCAL THIRD FULL FISCAL
Fiscal Year YEARPROJECTIONS | YEAR PROJECTIONS YEAR PROJECTIONS
L 2019 ! 2020 2021
Projected Revenue | $892,800 :  $4,166,400 | $7,737,600
Projected Expenses | $3,100,000 . $1,588,000 | $2,002,000
VARIANCE: L $2,207,200 | $2,578.400 | 85,645,600
Number of unique patients for the year ; 600 1 1400 g 2600
Number of patient visits for the year 1 7,200 ; 33,600 : 62,400
Projected % of patient growth rate annually -— 133% s 86%
Estimated purchased ounces per visit f 4 {4 3 Y
Estimated cost per ounce | 3310 | §310 !$310
Total FTEs in staffing 40 § 50 ? 60
Total marijuana for medical use inventory T aaa T ANNG i
for the year (in lbs.) i 216 ;1008 1794
Total marijuana for medical use sold for the a0 [—— £ 580
vear (in lbs) : '
Total marijuana for medical use left for roll z ” 68 234

over (in ibs.)

H

i
Projected date the RMD plans to open; 6/1/2019
Information on this page has been reviewed by the applicant, and where provided by
is accurate and complete, as indicated by the initials of the authorized signatory here:

the Zlicant,

Siting Profile — Page 8




Application 1 ofi Applicant Corporation Native Sun Wellness, Inc.

ATTESTATIONS

Signed under the pains and penalties of perjury, I, the authorized signatory for the applicant, agree and attest that all information included in this
application is complete and accurate and that I have an ongoing obligation to submit updated information to the Department if the information
presented within this application has changed

/12 )13

Signifure of Authorized Signatory Date Signed

‘Timothy Caraboolad
Print Name of Authorized Signatory

\Chief Executive Officer
Title of Authorized Signatory

I, the anthorized signatory for the applicant, hereby attest that the applicant has notified the chief admimstrative 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.

e 6/1z/r8

Signatur€ ot Authorized Signatory Date Signed

‘Timothy Caraboolad
Print Name of Authorized Signatory

|Chief Executive Officer
Title of Authorized Signatory

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 here: TC
Siting Profile - Page 9



Application ! of 2 Applicant Corporation Native Sun Wellness, Inc.

I, the authorized signatory for the applicant, hereby attest that if the corporation is approved for a provisional certificate of registration, the applicant
18 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.

gZZ/(: 6/1z)8

Signature of Authorized Signatory Date Signed

‘ Timothy Caraboolad
Print Name of Authorized Signatory

'Chief Executive Officer
Title of Authorized Signatory

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 here: 7
Siting Profile — Page 10



Application 1 of 2 Native Sun Weliness, Inc. Section C: Bispenaing

City of Cambridge

Executive Department

(AT

LOUIS A De PASQUALE LISA C. PETERSON
City Manager Deputy City Manager

July 12,2018
Native Sun Wellness, Inc.
c¢fo Timothy R. Flaherty
Flaherty Congulting
699 Boylston Street, 12" Floor
Boston, MA 02116

RE: Letter of Non-Opposition for Native Sun Wellness, Inc.’s Application to Operate
an RMD ut 229-231 Third Street, Cambridge, MA

Dear Mr. Flaherty:

The City of Cambridge hereby provides this letter of non-opposition to Native Sun
Wellness, Ing.’s application to operate a Registered Marijuana Dispensary (“RMD”) in the City
of Cambridge, MA at 229-231 Third Street, provided that a Planning Board Special Permit is
granted for the operation of such a facility at this location, T have been authorized to provide
letters of non-opposition at my discretion on behalf of the City by a vote taken by the Cambridge
City Council at a duly noticed meeting held on June 22, 2015. The City has verified with the
appropriate local officials that the proposed RMD facility is located within a zoning district
which allows such use if a special permit is granted by the Planning Board. In the évent that the
Planning Board grants a special permit for the siting of the proposced RMD at the abovo location,
the City would have no opposition to its application.

Very truly yours,

Vziz,?,z

Louis A. DePasqual
City Manager

Clty Hall « 795 Massachusetts Avenue « Cambridge ~ Massachusetts « 02139
617-349-4300 « tty: 617-492-0235 - www.cambrldgema.gov
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OFFICE OF THE MAYOR

STEPHEN L. DINATALE AARON TOURIGNY
MAYOR CHIEF OF STAFF
166 BOULDER DRIVE AFDURIGNYEH I'CHBURGMA GOV
FITCHBURG, MA 01420 JOAN DAVID
TEL. {978) 8253-1801 ADMINISTRATIVE AIDE
JEAVID@FITCHRURGMA.GOV

July 16,2018

Mz, Mark Schuparra

Native Sun Wellness, Ine.

67 Kemble Street, Suite 2.3

Boston, MA 02119

Dear My, Schuparra,

I Stephen, L. DiNatale, Mayor of the City of Fitchburg, do hereby provide this etter of non-opposition to
Native Sun Wellness, Inc. to operate a Registered Medical Marijuana Dispensary (RMD) facility in the
Cily of Fitchburg, MA

I have verified with the appropriate local officials that the proposed RMD f{acility is located in a zoning district
thal allows such use by right or pursuant {o local permitting,

Respeettully yours,

ol s

Stephen 1., DiNatale, Mayor City of Fitchburg

_/17/ 018
Date
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Letter of Intent to Lease
May // 2018

RE; Letter of Tutant to Leaze
125-231 ‘Third Strest, Cambridge MA 02142

Ta Whom it may Conoern:
On bahalf of Native Sun WeHness, Inc.,, we st pleased to presont the following Letter of Intent to

Leaws gpace logated at 229-231 Third Sireet Cambridge, MA 02142, If theeo terms are noceplable
to your client, please have the appropriate authorily Indicate so by signing below and retuming a

copy of this {etter to s,

LEASE PROPOSAL
Property: 229-231 Third Streat Canabridge, Mussachusetts, 62142,
Suite Slze: 2,548 RSF,
Landiord: Joyce Kauffman and/ or Owaer of Record,
Tennnt: Native Sua Wellness, Inc, or assigas acceptable to Landiord.
Use(s): Business and profosalonal offices as wel) s medical pad adult

use, laboratory, research and manufecturing facilitiss, dolivecy
scevices, and otiter uses legaily permiticd wander the laws of the
Copunenwealth of Maessochuselts, ineluding opemtion of a
Medical Marijuana Facility pussuant to Chapter 369 of the Acis
of 22, An det for the Humandtorian Medical Use of Marijuang,
and 185 CMR,

725,100 et seq.

Promises: Approximately 2,548 rantable square feet,
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Wative Sun Wallness, Inc. Seclion B: Dispensing

NATIVE SUN WELLNESS LETTER OF INTENT

Page 2 o(6

Term:

Option to Renew:

NNNRent:

Typo of Lease:

Tensnt Utlthtles:

8 years
Two 5 year options of marksl rate subect to mutual agresment

Basc rent is $47,10 per s?umo fook per year ($10,000 per month) plus NNN
with Tenant reaponsible lor taxes, ingurance, CAM (Landscaping, suow
remaval, cloaning. porking, slarm syztom and commerciel

trash/recycliog). Base rent shall Increese mach year based upim terms 10 be
inoluded In the Aol fexse, but in no event shall tha inoresse be greater than

$1 per ag, 1t per year.

Tenant will start paying rent of $6,230 per month (tie interim tensncy™)
lmmediately upon execution of this LOI as a tenant st will until the earlior
of receipt of all coutingencles and approvatt Brom the Commenwealth of
Musszcliugetls DPH and thw City of Cambridge or November 1, 2018, at
which time the tenant shall become a leagehiold tenart for an B yeer term,
Int the ¢vent the tenant wants to terminnte the Inlerim tenancy between
exanution of the LOT and execution of the leace, tenant hakl provids 30
days’ cotics ko landlord,

A guarantor acceplablo to the fandlord shall executo & guarnuty upon the
gigniag of thy leass,

Thiswould bea NN lense wharshy Tenantpays for its Ulilitles (Weter and
atwer, gus and electric) nssociated with the Prorises leased, as well as 100%
of Real Betate laxes, insuronce snd Operating Expensos. Landlord would be
1isted as an addltipaal insured and the inyurance shall cover s minimum of
replncerent cost plus premise liabllity of at Teast $1,000,000,

Any cosls associated with increased security shall bo & Native Suo Welluess
tensnl specific sxpense snd ore not inslded i the figureakiove,

Tenant hall be respanaible for all utility coste (including, bul nat timited to
slectzicity, water, gas, inleoact, water, sawer, ete.). Tenant understands that
there may be additional coats associated with running utilities to oxisting
buildings. .
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Native Sun Weliness, Inc. Seclion B: Dispensing

MATIVE SUN WELLNESS LETTER OF INTENT

Pege 3 of

TenantImprovements:

Bullding Systems:

Tenant would lake thae space "Ag k."

Any sdditional emouots required for tenant improversents will-be
pravided by Fennnt,

Tenant shall also ba responsible for its own telephors and data
requirements and costs associated thexewith,

Space to be vacant at time of lease stad,

Spaco will be delivered “as-is",

Tenant shall submit plans to muke any exterior fimprovements
necessaly to upgrade the physical appearance, walerpsoofing
integrity of the bullding, install windows and doors, install 8 new
front entrance and facade, all that will bo ap overallkmprovement to
the aperation of the intendzd business use for owner's approval,
such approval no! to be unreasonably withheld.

All teoant work shail be dane by licensed contractors and permits
shall be secured whers necasgary prior to any work being
commenced.
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Natlve Sun Wellness, [ne. Section B: Dispensing

NATIVE SUN WELLNESS LETTER OF WNTENT

ADA:

Sublease & Asslgnment:

Slgnage:

Lease Commoncement :

Parldng:

Accers:

Securlty Deposits

Revlew Perlod:

Contlngency:

Non-Disiurbance:

Tenant would be responsible for suy additionsl ADA
complisnce asgociated withjts design, conslruction snd uge ofthe
Premises,

The Tenant would have the right to sublease ali or parl ofthe
Premises, with Landlord's consent, such consent nat ta be unreasonably
withheld.

Tenant would provide directoty and exterior sigoage s
approved by ownet acd allowed by the City of Cambridge.

Lease ghall beaigned within the review period butnot later than
November 1, 2018,

Tenant shall have accass fo one parking gpece located behind the
bullding. Owner will introduce Tenant to ownsr of parking lot
next door and attempt to txansfer the lease of three parking
spaces cuxrently laased, Tenant will acquire the lesse of tarea
parking spaces ot lts own cost and sxpense,

Tenant will have 24-hout, saven day per week, aceers to the
bullding and Premises. Tepant may lnelall its own secutty
system for ity Premises and to allow employess to garry cps
access card, and provide a copy to the landlord.

2 months' rent.

Upon seceptance of thie Leiter of Tnteat by Tenant and Landlord,
Londlord and Tenant agree (hal the Tenant shall pay Landlord a
refundable aplion payment of $10,000.00 t the time of signing
this Letter of Intent, This Letter of Intent shall be vatid until
Tenant bas obtained the appropriate licensing and zoning
appravals set forth bslow, or untll November 1, 2018 whichsver
¢ate iz sartier. In the cvent {ne tenant fails to execute the lease on
or before November 1, 2018 dus to no fault of the landlord,
tenant shall forfeit the dsposit :

Any leass agretd to by the paries shali be codtingent on the
Tenant obiaining appraval for their proposed use at thia location
from the Commoawealth’s Department of Fublic Health and sl
local zoning approvals and pormits. Landlord will caoperate in ell
reapecty to eysist tenant in obtnining all approvals,

N/A
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NATIVE SUN WELLNMESS LETTER OF INTENT

Brokerage: “Thie Tonani has not conlacted any Brokey, or any other third
party, to ropresent them and shalf not be responsible for any
foes andfor cammissions that may be duo. Kevin Clanoy of
FEMAX Deatiny represents the owner and has a separate
agrecuient. Page 5 of 5

We appreciate the opportunily fo presont to you this Leller of Intent and ook forward to
finalizing this document

Tha purpose of this document is to memorialize certain business points and the pmtes
hereby agree to negofiate in good falth te execute @ mutnally agreeable tease bosed on
theye ieris by . The parties mitually acknowledge that their agraement ls
quallfied and that they therefore conterypinte the drafting and executlon of a more
comprehensive agresment

Singerely,

Timothy H. Carsbeoled

Authonized Signatary for
Native Sun Wellness, Ino.
AGREED AND ACCEBPTED;
Kaufman
Joyce Kyuftmtmrand/or owner of record /g
[ .5- ’I l -
Erate

T c::owﬁfﬂ_

Section 8: Dispensing
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FIRST AMENDMENT TO LETTER OF INTENT

AMENDMENT TO THE LETTER OF INTENT TO LEASE DATED MAY 11, 2018
BETWEEN:

JOYCE KAUFFMAN
(“LANDLORD")

AND

NATIVE SUN WELLNESS, INC,
(“TENANT™)

WHEREAS, the Landlord and Tenant entered into & Letter of Intent o Lease the property located at
229-231 Third Street, Cambridge, MA (02142 on May 11, 2018 (the “Letter of Intent”); and

WHEREAS, the Landlord and Tenant desire to amend the Letter of Intent as set forth in this First
Amendment to Letter of Intent;

NOW, THEREFORE, for and in consideration of the covenants and obligations contsined herein and
other good and valuable consideration, the receipt and sufficiency of which is hercby
acknowiedged, the Parties hereto hereby agree as foliows:

1. Amendments

A. A new “Limitation of Remedies” provision is hereby inserted with the following
language:

"Netwithstanding anything to the contrary in this Letter of Intent to Lease or the Lease,
and in accordance with state regulatory requirements, the Parties agree that the
seizure of assets protected by the Humanitarian Medical Use of Marijuana Act (Ch,
369 of the Acts of 2012 or M.G.L. Ch. 941) or M.G.L. Ch. 94G. i.e. any product
comtaining any amournt of marijuana, is not an available remedy in the event of a
default, breach, surrender or any other failure to perform under this Letter of Intent to
Lease or the Lease. In addition, the Parties understand and agree that a Certificate of
Registration, whether provisional or final, or other marifuana establishment license, is
non-transferable, and may not be assigned or transferred without prior approval from
the applicable state regulatory authority. The Parties agree that Tenant's Certificate of
Registration or other marijuana establishment license is not an asset that may be seized
by Landlord or available as a remedy for Landlord’s default, breach or other fatlure to
perform under this Letter of Intent to Lease or the Lease.”

i
FIRST AMENDMENT TO LEFTRER OF INTENT 1O LEAYE [ 229-13i THIRD STREET
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II. No Other Change

Except for as provided in Section I of this Amendment, there are no other changes to the
Letter of Intent, which is otherwise affirmed in its entirety by the Landlord and Tenant.

HI. Governing Law

This First Amendment to Letter of Intent to Lease shall be governed, construed, and
interpreted by, through and under the Laws of the Commonwealth of Massachusetts,
without regard to conflict of law principles.

[SIGNATURE PAGE FOLLOWS]

2
FIRST AMBENDMENT TO LETTER OF INTENT TO LEASE {) 229-23 ] THIRI) STREET
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In witness whereof, the Parties have executed this First Amendment to Letter of Intent to
Lease as of the date written below.

JOYCE KAUFFMAN {LANDLORD) FOR NATIVE SUN WELLNESS, INC. (TENANT)
Jﬁéﬁaﬁ, Owner Zé Timothy Caraboolad, Chief Executive Officer
Dated: '7,/ o3 3{/’{ Dated: I } 2-5{ t 3

3
FIRIT AMENIAWENT TO LETTRR OF DITENT TO LEASE ! 129-23 [ THIRD STREET
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Application 1 of 2 Native Sun Wellness, Inc. Section B: Cultivation and Processing

STANDARD FORM
PURCHASE AND SALE AGREEMIENT

A
This l.:_ﬁ_ day of June, 2008 (the “EfTective Date™)
PARTIES
AND MAILING Weissman Real Estate LLC. hereimaher called the SEELER. agrees to SELL and
ADDRESSES Timothy 1. Caraboolad or Bis nominee hereinafier called the BUYER. aurees 1o BUY.
upar the terms hereinafier sel forth, the lollowing described premises:

i DESCRIPTION The prentises tthe “Premises™) i dehined as the land located at 140 fndustainl Road,
Fitchburg MA 01420 and Units A and B (each, a “Lnit, and collectively, the "Units"y ot
the 140 Industrial Condomiraum (e *Condominium™) crealed pursuant to Chapler 183A
ol the Massachuselts Genvral Laws [the "Act™) by Master Deed dated September B, 1988,
and recorded with Worcester North District Registry of Deeds in Book 3243, Page 346, as
amended (the “Master Deedi wgether with (1) an undivided 100% percentage titerest in
Loth the comimon areas and Tacifities of the Condeminium and the organization of unit
owers throueh which the Condominiam is managed and repulated. and (L) the nighis and
easeitents appunienant to the Units as may be set fonh in any docement soverting the
aperation of the Condominium inciuding. without himitation, the Master Deed, the By
Laws of the organization of unit owaers. and any administrative rules and regaditions
adopled purstant theveto (adl of which are hereinalter referced to as the "Condominium
Documents' ). The Premises was comeyed 10 the SELLER by deed recorded with the
Worcester County North [Hstniel Registny of Deeds in Book 8039, Pape 163,

3. BUILDINGS. [nchaded in the sale as a part of the Premises are the buildings ((he “Buildings™) structures,
STRUCTURES and improvements nos thereon, dogether with all approvals, beenses. permits, site plan
INPROVE- approvals ased varances relating w the Buildings and the Premises. tfany, amxd the fixtures
MITNTS, used iy connection therewith including, 1f any. furnaves, bealers. healing viuipment,  ogl
FINTURES and gas ourters and distures appurtenant therete. hot water heaters, plumbing and

batheoon fixtures, electric and other lighting fsiures, fences. gates. trees. shrubs, alants,
air conditioning equipment, sentdntors, and  eacluding: Security  syslent equipment,
including vameras, recording devices and swilches, cabinets used to store security system
equipment. wood humidiBeaton syslem. aie compressor, time ¢locks, warchouse racks,
freight weighing scale and compoenents and duck bumpers. alt af which shall be remosed
prioe (o the expiration of the use and vecupaney period set Torth ia the Use and Occupancy
Agreement {(defined in Paraaeaph 93
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4, TITLE DEED The Premises are to be conveyed by a good and sufficient quitelaim deed running to the
BUYER. or to the nominee designated by the BUYER by writlen notice to the SELLER
before the deed is to be delivered as herein provided, and said deed shzll convey a good
and clear record and marketable title thereto, free from encumbrances, except
{(a) Provisions of existing building and 2oning laws;

(b)  Existing rights and obligations in party walls which are not the
subjeet of written agreement;

{¢) Suchtaxes for the then currenl year as are not due and payable on
the date ol the delivery of such deed;

() Any liens for municipal betterments assessed aller the date of this
agreeincnt; and

() TGasements, restrictions and reservations of record if any, so long as
the seme do not prohibit or materially interfere with the current use
of the Premises and BUYER's intended use of the Premises and are
acceptcd by BUYER during the Duc Diligence Period {(defined in
Paragraph 2] below).

s PLANS If said deed refers to o plan necessary to be recorded therewith the SELLER shall deliver
such plan with the deed in form adequate for rocording or registration.

5. REGISTERED In addition to the foregoing, if the title to the Premises is registered, said deed shall be in

TITLE form sufficient to entitle the BUYER to a Certificate of Title of sald premises, and the

SELLER shall deliver with said deed ab instruments, if any, necessary to enable the
BUYER to obtain such Certilication of Title,

7. PURCHASE The agreed purchase price for the Premises is Two Million Eight Hundred Seventy Five
PRICE Thousand DOLLARS (§2,8735,000). of which:

$100,000.00 have been paid on or before the date hereof {the “Deposit™)
$2,775.000.00 are to be paid at the time of detivery of the deed by
Electronic Funds Transfer or Wire Transfer.

$2,875000.00 TOTAL

8. TIMEFOR Such deed is to be delivered at [2:00 Neon on the 1" day of August, 2018 (the
PERFORMANCE:  “Closing™ ur “Closing Date"} at the Worcester Counly Northern Dhstrict Registry of
DELIVERY OF Deeds in Fitchburg, MA, or at the office of BUYER's lender's counsel, located
DEED within thirty miles of the Worcester County Northern District Registry of Deeds,

unless olherwise agreed upon in writing. 1t is agreed that time is of the essence of
this agreement,

G, POSSESSION AND  Full possession of Premises free ol all lenants and accupants, except as permitted

CONDITION OF pursuant fo the Use and Ogcupancy Apresment attached hereto and incorpotated herein
PREMISCS by reference as Exhibit A (“Use and Qccupancy Agreement™), is 10 be dalivered at the

time of the delivery of the deed, the Premiscs to be them: (a) in the same condition as
they are as of the Effective Dale, reasonable use and wear thereof excepted, and (b) not
in violation of said building and zoning laws, {¢) not in violation of any federal, slate,
or local law, by-law, ride or regulations covering the Premises, and (d) in compliance
with provisions of any instrument referred to in clause 4 hereof. The BUYFER shall be
entitled personally to inspect the Premises prior Lo the delivery of the deed in order to
determing whether the condition thereof complies with terms of this Agreement.

10. EXTENSION TO If the SELLER shall be unable to give title or to make conveyance, or to deliver
PERFECT II'TLE possession of the Premises, all as herein stipulated, or il at the time of the delivery of

2
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the deed the Premises do not conform with the provisions hereof, then the SELLER
shall use reasonable efforts (o resolve any defects in title, or to deliver possession as
provided hercin, or to make the said Promises conform to the provisions hereof, as the
case may be, in which event the SELLER shall give written nolice thereof to the
BUYER at or before the time for performance hereunder, and thereupon the time for
performance hereof shall be extended for a time period of up to thirty (30) calendar
days, “Reasonable efforts” as used hercin shall not reguire the Scller to spend more
than $15,000,00, including atorney’s fees, to remedy any nonconflormity oc defect,
excepting the payofY of municipal lieas and consensual or financial liens granted by
SELLER.

If at the expiration of the eAtended time the SELLER shall have failed 50 to remove any
defects in the title, deliver possession, or make the Premises conform, as the case may
be, all as herein ageced, or if at any lime during the perfod of this agreement of any
extension thereof, the holder of & mortgage on the Premises shall refuse to permit the
insurance proceeds, if any. to be used for such purpose, then any payments made under
this agreement shall be forthwith refunded and all other obligations of Ihe parties hercto
shall cease and this agreement shall be void without recourse to the parties hereto unless
the BUYER elects to accept title pursuant to the terms of Paragraph Pwelve (12) of this
Agreement.

The BUYER shall have the election, at cither the original or any extended time for
performancy, to accepl such tide as the SELLER can deliver to the said Premises in
their then condition and to pay therefore the purchase price without deduction, n
witich case the SELLER shall convey such title, except that in Lhe event of such
conveyance in accord with the provisions of this clause, if the the Premises shall have
been damaged by tfire or casually insured against. then at BUYER option the SELLER,
shall. unless the SCLLER has previously restored the Premises to their former
condition, cither

(a) puay over or assigh to the BUYER, on delivery of the deed. all amounts
recovered or recoverable on account of such insurance, less any amousts
. reasonably expended by the SELLER for any partial resteration, or

(b) if a holder of a2 mongage on the Premises shall nol permil the insurance
proceeds or a part thereof (o be used to restore the Premises to their former
condilicn or te be 50 paid over or assigned, give to the BUYER a eredit against
the purchase price, on delivery of the deed, equal to said amounts so recovered
or recoverable and retained by the holder of the said morgage, less any
amounts reasonably expended by the SELLER for any pantiat restoration.

The acceptance and recording of the deed by the BUYER or his nomince as the case
may be, shall be deemed to be a full performance and discharge of every agreement and
obligation herein contained or expressed, excepl such as are by the terms hereof, 1o be
performed after the delivery of said deed.

To enable the SELLER to make conveyance as herein provided, the SELLER may, at
the time of delivery ol the deed, use the purchase money or any portion thereof to clear
the title of any or all encumbrances or interests, provided that all instruments to be
procured are recorded simultancously with the delivery of said deed, or, in the case of
institutional lenders, within a reasonable amount of time thereafter in accordance with
customary conveyanciog practices.

Section B: Cultivation and Processing
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5. INSURANCE Until the delivery of the deed, the SELLER shall maintain insurance on the Premises as
[oliows:
Type of lnsurance Amuunt of Coverage
{a) Fire and / or Deluxe Property 100% of the replacement
(b) Extended Coverage cost of the Premises

All risk of loss o remain with SELLER until delivery and recording of deed,

16,  ADJUSTMENTS Water and sewer use charges and taxes for the then cwirent fiscal year shall be
apportioned and fuet value and common expenses Tor the then cureent month shall be
adjusted as of the day ul pecformance of this agreemeni and the nef amount thereof shall
be added to or deducted from, as the case may be, the purchase price payable by the
RUYER ai the tine of delivery of the deed. At closing, all funds, including any
working capital, then held by the organization of unit owners shall be translerred to
SELLER. BUYER shall not be required to contribule to said working capital at or prior
1o the closing, The provisions of this Paragraph shall survive the recording of the deed.

}7. ADJUSTMENT OF  If the amount of said taxes is not known at the time of the delivery of the deed, they
UNASSESSED shall be apportioned un the basis of the taxes assessed lor the preceding fiscal year, with
AND 4 reapportionment as soon as the new tax rate and valuation can be ascertained; and, if
ABATED TAXES the taxes which arc to be apportioned shali there-aficr  be reduced by abatement, the
amount of such abatement, less the reasonable cosi of obtaining the same, shali be
apportioned between the parlies provided that neither purty shall be obligated to

institute or prosccute proceedings for an abatement Unless herein otherwise agreed.

1B. BROKER'S FEE A Broker's fee for professional services of five percent (5%} of the purchase price is
due from the SELLER w The Stubblehine Company, the Broker herein, if, as and
when the purchase price has been paid to SELLER and the deed has been recarded, and
not otherwisc, regardless of the reasorn.

19. BROXER(S) The Broker(s) named herein warrant(s} that the Broker(s) is (are) duly licensed as such
WARRANTY by the Commonwealth of Massachusetts.
20. DEPOSIT All deposits made hereunder shall be held in escrow by The Stubblebine Company as

escrow agent subject to the terms of this agreement and shall be duly accounted for at
the time for performance of this agreement. In the cvent of any disagreement
between the parties, the escrow agent shall retain all deposits made under this
agrecinent pending wriden instructions mutually given by the SELLER and the
BUYER, or by final order of a court of competent jurisdiction. The delivery,
acceptance and recerding of the deed shall in all cases constitute the Parties’ joint
authorization for the release of all depasits keld hereunder.

21. DUEDILIGENCE,  The Buyer shall have Sixty (60} days (the “Due Diligence Period™) commencing from

BUYER'S the exeeution of this Purchase & Sale Agreement, to conduct, at its sole expense and
DEFAULT, disvretion, any and all due diligence BUYER deems necessary (“BUYER's ue
BAMAGES Diligence Investigations™), BUYER shall have access to the Premises at reasonable

times upon reasonable notice to conduct BUYER's Due Diligence Investigations. in
the event the BUYER (s not satisfied with BUYER's Due Diligence Investigations lor
any reason or n¢ reason, the BUYER may terminate this Agreemenl by nolifying
SELLER or its counsel in writing on or before the expiration of the Due Diligence
Period of BUYER's election to terminate this Agreement, whercupon all Deposits
made hereunder will be returned to the BUYER within five (5} business days of
termination and this Agreement shail be void without recousse to either party, except
that, ten thousand dollars ($10,000.00) fram the Deposit shall be rctained by the
SELLER. I gonnection with the foregoing, the SELLER has provided, or will

4
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provide within 3 days after Buyer’s request, the BUYER with informatien pertaining
to the Premises in SELLER’s control or possession inciuding but not limited to the
foliowing: (a) a current legal description of the Premises; (b) the previous or existing,
environmental reports for the Premises; (¢) all plans, drawings, and specilications
relating W the improvements and any engineering and architectural studies and
similar data for the Premises; (d) a list and complete cupy of all service contracts,
maintenance contracts, management conteacts, and warraniies relating 1o the
Premises; {¢) a list and complete copy of all licenses, permits, maps, certificates of
occupancy, building inspection approvals and covenants, conditions and restrictions
(CC&R's) for the Premises; (f) copivs of the financial statements, property tax bilis
and similar records for the Premises for the past three (3) vears; {g) copies of all
tnsurance certificales for the Premises; (h) surveys, and (1) title informalion
(colleclively, the “Seller Deliverables™).

After the expiration ol the Due Diligence Peried, if the BUYER shall 1o fail purchase
the Premises on the Closing Date and SELLER is not in default hereunder. then the
Deposit made hereundes by the BUYER shall be rclained by the SELLER as
liquidated damages, and 1his shall be SELLER's sole remedy at law and in equity for
BUYER's default. In the event that the BUYER terminates the Agreement purswant
to the terms specified herein, or the Buyer shali fail to fulfill the BUYER's
agreements herein, then the BUYER will premptly convey all Duc Dilipence
materials collected by BUYER to the SELLER for the SELLER's future use,

Within ten days of termination of this Agreement, BUYER shall return to SELLER any
and all Scller Deliverables in BUYER's possession

22  RELEASEBY Litentionally Deleted.
HUSBAND OR
WIFE
23, BROKER AS The Broken(s} named hercin join(s) in this agreement and become(s) a party hereto
PARTY insofar as any provisions of this agreement expressty apply to the Broker(s). and to any
amendments or modifications of such provisions to which the Broker(s) agree(s) in
writing,
24, LIABILITY QF If the SELLER or BUYER executes this agreement in s representative or fiduciary
TRUSTEE, capacity, enly the principal or the estate represented shall be bound, and neither the

SHAREHOLDER SELLER or BUYER 30 executing, nor any shareholder or beneficiary of any trust, shall
BENEFICIARY, etc.  be persunally liable for any obligation, express or implied, hereunder.

25, WARRANTIES The BUYER acknowledges that the BUYER has not been influenced to enter into this
AND transaction nor has he relied upon any warrantics or representations nat set lorth or
REPRESENT- ingorporated in this agreement or previously made in writing, except for the following
ATIONS additional warranlics and representations, if any, made by eithor the SELLER or the

Broker(s):

None except as otherwise sel forth in this Agreemncal.

26. MORTGAGE Intentionally Deleted.
CONTINGENCY
CLAUSE

27, CONSTRUCTIOM  This instrument, executed in multiplc counterparts, is to be consttucd as a

OF AGREEMENT Massachuset!s contract, is 1o take effect a5 a sealed instrument, sels forth the entire
vontract between the parties, is binding upon and ensures to the benefit of the parties

5
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hereto and their respective heirs, devisees, executors. administralors, successors and
assigns, and may be canceled, modificd or amended eonly by a written instrument
executed by both the SELLER and the BUYER or their respective counsel, {f two or
more person§ are named herein as BUYER their obligations hereunder shall te join
and several, The captions and marginal notes are used only as a matter of convenience
and are not w be considered a part of this agreement or 1o be used in determining the
intent of the parties to it.

28.  ADDITIONAL Al the time of the delivery of the deed, the SELLER shall detiver to the BUYER a
PROVISIONS statement lrom the organization of unit pwners in recordable form and setting forth, in
accordance with Seclion 6(d)} of the Acy, that there are no oufstanding common
expenses assessed against either Unit as of ke end of the month in which the Closing

neerrs,

Sce Rider to Purchase and Sale Agreement attached hereto and incorporated herein,

[Signature Mage to Follow]
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NOTICE: This is 2 legal document that creates binding obligations. 11 not understood, cansult an attoriney .

("—' DocySigred by!

h f\) Q_,\ka;w,,/ { /\/ ,//['

Selier Weissman Real Estaee LLC Buyee: ViBgdydhdamboolad or his nominee
.
pyd DS (eSS it S
Maw A
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RIDER TQ PURCHASE AND SALE AGRFEMENT

SELLER: Weissman Real Estate LLC
BUYLR: TFimothy H. Caraboolad or his nominee

PREMISES: 140 Industrial Road, Fitchburg MA

24, Buyer shall. at its sole expense, complete the following:

f. Neo later than 15 days after the Closing, file all necessary requests and applicativns for
permits and approvals to the Firc Department and other applicable authorities with the
City of Fitchburg to complete the Fost Closing Work (defined brelow).

b. Upon Buyer's request with at least 5 days™ prior notice to Scller, Seller will terminate all
2as, electrical, fice alarm, security and sprinkler service located inside that portion of the
connector building that runs between 172 [ndustrial Road and 140 Industrial Read
("Connectar Building™) that lies outside the Premises.

c Within |5 days of the date that Seller gives notice to Buyer in writing that the 480
clectrical service is no longer needed for Seller to power is warghouse in 140 Industrial
Rd, Buyer will remove, by pulling all wires for the 480 electrical service thal runs
underground, across the parking tot, from the cireuitl box located at 172 Indusirial Road
to 140 Industrial Road,

d. Within 90 days following Buyer's receipi of all necessary permits and approvals build a
permanent conerele block wall in the Connector Building along the boundary {ines of
172 Industrial Road and 140 lndustrial Road to prohibit access between the Premises and
the adjacent structure at | 72 Industrial Road via the Connector Building of a quality,
thickness and appeacance designed by a licensed struciural engineer, consistent with the
building and fire codes of the City of Fitchburg, (the “Party Wall™}.

{Items a through d above arc known collegtively, as the “Post Closing Work™), The
completion of the Post Closing Work is subject to Buyer recelving all applicable perrmits
and approvals Jor the Post Closing Work and subject o Paragraph 29C below,

e Buyer shall diligently pursue all of the requests and applications for permiis and
approvals Jor the Post Closing Work:

f. Buyer shall offer to Scller at no cost any dock levelers that Buyer intends to discard from
140 lndustrial Road afier removal;

2 Buyer shall remove all debris from Post Closing Work promptly;
h. Buyer shall consuft wilk Seller untii completion of the Post Closing Work;
L Buyer shall indemnify, defend and hold harmless Seller from and against all Liability,

loss, demands, causes of actions. damages, ¢laims (“Claims™} and all expenses pertaining
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to, relating 10 or incidental o such Claims (including reasonable attorney’s fees), based
upon, caused by, arising out of or in any way related to or concerning the Post Closing
Work untess such Claims arise out of Seller’s negligence or intentional acts or
cmissions.

J. Upon Buyer’s receipt of all nccessary permits and approvals for the construction ol the
Pariy Wall, Buyer and Selier apree to execute and record 2 mutual casement agreement
establishing an ongoing easement on both 140 Industrial Road and 172 Industrial Road
for the continued existence of the Connector Building, with Bityer to bear the
responsibifity for maintaining both the Connector Building and the Party Wall, and with
either party having the right to demolish and deconstruct that portion uf the Connector
Building on 1heir property, at their sole cost and expense, at any time after five years
after the date of that the easemient is recorded with the Worcester North Registry of
Deeds upon 15 days prior writien notice to the other party, in the form of the appended
Exhibit B.

The provisions of this section 29 shail survive the Closing

20A  1{ within ninoty days after the Buyer files all necessary requests and applications for permits and
approvals to the Fire Department and other applicable anthorities within the City of Fitchburg, and such
authorities have not granted or at the time Buyer reasonably determines such authorities will not grant all
necessary permits and approvals te build a Party Wall, then, Buyer shall, at its sole expense, complete the
following,:

a. Mo later than 15 days afler Buyer determines that the applicable authurities will not grant
al) nccessary permits and approvals {0 build a Party Wail, Buyer will file all necessary
requests and applications for permits and approvals to the Fire Department and other
applicabie authoritics with the City of Fitchburg to complete the Altermative Post Closing
Work (defined below).

b. I not already completed, within 15 days of the date that Seller gives notice to Buyer in
writing that the 480 electrical service is no loager needed for Seller to power its
warehousce in (40 Industrial Rd, Buyer will remove, by pulting all wires for the 480
electrical service that runs underground, across the parking fot, from the circuit box
tocated at 172 Industrial Road to 140 Industrial Road.

c.  Subject to Paragraph 29C, demolish and deconstruct the Conncetor Building in its
entirety and build a new exterior wall at 172 (ndustrial Road where he entranceway (o
the Connector Building had been. Such exterior wall shalt be a quality, thickness and
appearance consistent with the immediate exterior walls of the existing structure at 172
{ndustriat Road

{ltems a, b and ¢ above are known as the “Alternative Post Closing Work™). The
completion of the Alternative Post Closing Wark is subject to Buyer receiving al
applicable permits and approvals for the Post Closing Work and subject 1o Paragraph
29C below.

d.  Buyer shall diligently pursue all of the requests and applications for permits and
approvals for the Alernative Post Closing Work;
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e.  Buyer shall offer to Seller a! no cost any dock levelers that Buyer intends to discard from
t48 tndustrial Road after removal.

[ Buyer shall upon demolition, deliver to the Selier the sieei exit door from the Connector
Buiiding;

8. Buyer shall remove all debris from Alternative Closiag Work promptly;
h.  Duyer shall consull with Seller throughout; and

i Buyer shall indemnify, defond and hold harmiess Seller from and against al} liability,
loss, demands, causes of aclions, damages, claims ("Claims") and all expenses pertaining
1o, relating to or incidentat to such Claims (including reasonabie attorney’s fees), based
upan, caused by, arising out of or in any way related to or concerning the Alternative
Post Closing Work unfess such Claims arise out of Seller’s negligence or intentional acts
or amissions. The provisions of this Scction shall survive the termination or cancellation
ol'this Agreement,

The provisions of this seetion20A shall survive the Closing,

298.  |fScller is notified by an applicable governmentat agency that Seller’s premises at 172 {ndustrial
Road do not comply with applicable building, lire and trads codes, or may nat be in compliance with
applicable building, fire and trade codes as a result of work to be performed by Buyer or if Buyer's
requests and applications for permits and approvals ta perform Post Closing Work or Alernative Post
Closing Work shal only be granted upon the performance of additional work at 172 Industrial Road such
as, for example, but not fimited to, instailation of an egress to the cutside, instaflation of sprinklers, fire
alarms, and or glectricat service inthe portion of the Connector Building that 1s part of 172 Industrial
Road (172 Industrial Road Work”). then Buyer shall, within 4 reasonable period of time after receipt of
a weitten request from Seller, complete the 172 Industriat Road Wark and Seller shall cooperate in alf
respects to enable the Buyer to complele the 172 Industsial Road Work, IF Buyer [ails to complete the
172 Industrial Road Work in accardance with the immediately preceding sentence after writlen notice by
the Seiler and a reasonable opportunity to cure such incomplete work, then Seller shall complete the 172
Libustriat Road Work. and Buyer, at #s sole expense, shall reimburse Seiler for all reasonable ¢osts and
expenscs, including legal, permilling, architectural, trades and general contracting, incurred with regard
to such 172 Industrial Road Work within 30 days of a requoest for reimbursement.

The provisions of this section 298 shall survive the Closing

29C. Nowwithstanding any provision in Puragraphs 29, 29A and 29B to the contrary, Buyer shali be
excused for the period of any delay and shall not be deemed in default with respect to the performance of
any of the terms, covenanis, and conditions ol Paragraphs 29, 29A and 29B  when prevented from so
doing by causes beyond Buyer's control. which shall include, but not be fimited to, all labor disputes,
governmental reguistions or controds, fire ur other casualty, inability to abtain any malerial or services, or
acts of God and such performance will be extended for a period of time equivalent to the period of such
detay but not exceeding an additionat 180 days,

The provisions of this section 29C shall survive the Closing.

290. Seller agraes 1o covperale in a timely manner as may reasonably be necessary, at no cost, however,
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1o Seller, with Buyer's applications fur the permits and approvais for any work under Paragraphs 29, 29A
and 290,

The provisions of this section 291 shall survive the Closing.

2UE. Buyer shall, on the Closing Date, pay to Robert Feigen, Fsquire {lhe “Escrow Agent™) the sum of
$25,000 (the “Escrow Funds™) to b held until the Post Closing Work or Alternative Post Closing Work,
as applicable, is complete. Upon completion ol Lthe Post Closing Work or Alternative Post Closing
Work, as applicable, upon receipt of writien request made by Buyer, the Escrow Agent shall refund the
Escrow Funds to Buyer within 5 days of Escrow Agent’s receipt of such request. If the Post Closing
Work or Alternative Post Closing Work, as applicable, is not complete by 365 days afler the Closing,
subject to Pacagraph 29C, then Seller may complete the Post Closing Work or Alternative Pust Closing
Work. as applicable, and access the Escrow Funds for expenses incurred for such completion, Tscrow
Agent shall promptly disburse Escrow Funds vtpon sritten request.

The provisicns of this section 29E shall survive the Closing.

30. Upen cxpiration of the Due Diligence Period and if BUYER elects to proceed, BUYER acknowledges
that SELLER is selling, and BUYER shall accept, the Premises in an “AS 8" condition and with "ALL
FAULTS as al the time of the Effective Date, without any warranty or represcntation by Seller, its employees,
directors, officers, agems, consaltants ur brokers whatsoever refating to the Premises os this transaction except as
set forth in this Agreement, Buyer further acknowledges and confinms that Buyer is not relying on any
representation or inducement which was or may have been made or implied by Seller or any other party acting on
behalf of Seller with respect to the Premises or any circumstances or condilions affecting the Premises (including,
withioul limitation, matters relating to approvals and requirements of governmental authoritics and utifity
companies, or the income or expenses associated with the Promises) except as expressly set forth in this
Agreement. Buyer acknowledges that it is a sophisticated reat estate investor who has had (or who will have
pursuant to the provisions of this Agresiment) access to and sufficient time 1o review all information, documents,
agreements, studies and tests relating to the Premises which it deems necessary or desirable and that it has
conducted or will conduct to i1s satisfaction & complete and Lhorough inspection, analysis and evaluation of the
Premiscs, including bt not limited to environmental issues, i any, and has conducted or will conduct pursuant
the pravisions af this Agreement such tests and has or will receive and review such information as it required
pursuant to this Agreement. Buyer is fully aware ofor will investigate pursuant 1o the provisions of this
Agreement the condition of the Fremises as well as afl facts, circumstances and information which may aftect the
use ang operation of the Premises. and will rely on the Due Diligence Investigations in determining to purchase the
Premises rather than any informatien that may have been provided by Seller unless such information provided by
SELLER is specifically embodied in this Agreerment. Except with respect 1o a breach by Seller of any
representation or warranty expressly contained herein, all vivlations of, and/or any enforcement action of any ki
whatsoever taken by ainy federal, stale or municipal govemment 10 enfurce any federal, state or municipal laws,
statules, regulations. ordinances, orders or requirements, whether or not noted or issued by any governmental
authoritics having furisdiction of ahy type or character whatsoever, against or affecting the Premises or any part
thereof, shall be the sole responsibitity of Buyer. who expressly undertakes the duty and obiigation to investigate
the existence of any such violations, and Seller shall have no responsibilily therefor.

Except with respect to a breach by Selier of any representation or warranty expressly contained herein, Buyer, on
behalf of itself. its officers, directors and its and their respective successors and assigas, shal], and by the
execution of this Agreement, hereby dues, forever release Seller, its officery, directors, agents aiid employees, and
its and their respoctive successors and assigns, of and from any and all claims, demands, obligations, costs, 1oss
or damage, catscs of action, legal or administralive proccedings, liabilities. penalties, fines, liens, judgments, or
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expenses whatsoever whether direct or indinect, known or unknown, foreseen or unforeseen, arising out of or in
any way connecled with the condition of the Premises, including without limitation, the environmental and
structural condition ol the Premises. Except with respect W & breach by Sefler of any representation or warranty
expressly contained herein, Buyer shall, upon the Closing, and, by the exceution of this Agreement, hereby does,
forever release Seller, its ofticers, directors, agents and employees, and s and their respective successars and
assigns, of and from any envirnnmental claims and causes of action now exisling or hercafter created or enacted,
whether at common taw or by federal, state, county, or municipal law or ordinance, Except with respectto a
breach by Seller of any representation ur warranty expressly contained herein, Buyer agrees never {0 commenge,
aid in any way, or prosecute against Seller, its officers, directors, agents and employees and its and their respective
sugvessors and assigns, any action or other procecding based upon any claims, demands, causes of action,
obligations, damages or liabilities covered tn this Scction,

Unless otherwise set forth hercin, Buyer, on behalf of imsell, its officers, directors and its and their respective
successors and assigns, expressly waives any rights or benefits available to it with respect to this release under
any provision of applicable law which provides that a gencral refease does not extendd 1o claims which the creditor
does not know or suspect to exist in his favor ot the time the release is agreed to, which, if known to such creditor,
would materially affect a seiticinent. Buyer, by the execution of this Agreement, acknowledges that it fully
understands the foregoing, and with this understanding, notetheless elects to and does assume all risk for
claims known and unknown, described in this section.

Notwithstanding the foregoing, BUYER reserves ali of BUYER s rights with respect to any
representations or warranties expressly made by Seller in this Agreement,

The provisions of this section shall survive the Closing or the Termination of this Agrecment,

3t Notice, All notices required or permitted 10 be given hereunder shall be in writing and delivered by
{i) fax or email or (ii) by hand, overnight mail or certified mail, relurn receipt requested, to BLUYER or
SELLER as the case may be, to:

IF TO SELLER;
Joshua Weissman, Manager
Weissman Real Estate LLC
172 Industrial Road
Fitchburg, MA 0142

witha copy to:

Robert Feigin, Esquire

Hutchings Barsamian Mandelcorn LLP
1E) Cedar Street, Suite 250

Wellesley Hills. MA 02481

Telephone: (781} 431-2231, ext 233

Fax: (781) 431-8726

Email: rfeigin@hutchingsbarsamian.com

IF TO BUYER:

Timolhy H. Caraboolad
67 Kemble 5L
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Suite 2.3
Boston, MA 02119

with a copy to:

David J. Murphy. Esquire
MURPHY PC

160 Federal Street, 15" Floor
Boston, MA 02/ 10

Phone: 617.423.1150

Fax: 617.507.5696

Email: dmusphy@murphype com

Any such notice shall be deemed given at the earlier of (i) when so sent by facsimile, with the
transmilting party retaining confirmation of transmission (and if reasonably convenicat, the transmitling
party shall attemp! to make a “Courtesy call” to notify the other party of transmission); (i) when
delivered by email, provided tha the transmitting party retains conflrmation thal the email transmitted
was received; or, (iil) when 50 delivered by hand, received by overnight courier, or when deposited with
the United States Postal Service. Facsimiles or electronic transmissions of signatures shall be deemed
originals for purposes of the execution of this Agreement and any modification, cktension or notice
herewnder. Any such notice given to or by Buyer's or Seller’s attorney, as appropriate, shall also be
deemed adequate notive pursuane 1o and in compliance with this Section,

32, Title and Practice Standards. Any title matter which is the subject of a title or practice stondard
of the Massachusetts Real Estate Bar Assoclation at the time for delivery ol'the deed shall be governed
by said standard (v the extent applicable.

33 ischarges,  Discharpes to be obtained by or on behalf of Seller from institutional mortgage
lenders paid at elosing for morlgages granted by Setler may be procured and recorded within a reasonable
time after the delivery of the Deed in aceordance with customary local conveyancing practice.

34, Real Cstale Broker. Buyer and Seller represent and warrant to each other that neither has
contacted any real estate broker in connection with ihis transaclion other than the broker named hercin,
The Stubblebine Company, and that Buyer was not directed to Seller as a resuli of any services or
facilities of any other real cstale broker. Ruyer andd Seller agroc to hold each other harmless {tom ancl
indemnify each other against all damaggs, claims, losses and liabilities, including lepat fees incurred in
deflending against such damages, claims, losses and liabilities, arising out of or resufting from the failure
of such representation and warranty. This provision shall survive the closing hercunder,

35, Acvcess. From and after the date ot this Agreement, Seller agrees to permit Buver and Buyer's
designees to enler the Premises at reasenable times, upon reasonable prior notice for the purposes of
making measurements. financing inspections, Due Diligence Investigalivns, and the like. tnder no such
circumstance shall the Buyer or any ageat of the Buyer be allowed to muke any sort of alteration to the
Premises during their access unless otherwise agreed upon by the Buyer and Setler. In consideration of the
foregoing, Buyer indemnifics and holds Seller harmless from and against all liability, loss, demands,
causes of actions, damages, costs and expenses, including reasonable atiorney fees caused or in any way
refated to any of the foregoing person(s) entry on the Premises, except 1o the extent the same is due to
Seller's intentional acts or gross negligence or as covered by Seller’s insurance. Buyer and Sclfcr agree
that the provisions of this Paragraph shall survive delivery of the deed.
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36. Apportionments/Adiustments. 1n the event any apportionment/adjustment pursuant to Paragraph
17 is, within ninety {90) days subsequent to the Closing, found to be srroneous, then either party horcto
who is entitled to additional monics shall inveice (along with reasonably detailed bagk-up data) the other
party for such additional amounts as may be owing, and such ameunts shall be paid, with good funds,
within ten (10) business days from the date of the invoice. The provisions of this Paragraph shall survive
defivery of ¢the decd.

3. Dates. Tn the event that the date scheduted for the Closing, or the date that any nolice required
pursuant to this Agreement is due, lalls on a Saturday, Sunday or fegal holiday, the Closing, or the due
date of said notice, shall be the next business day.

38. Leral Counsel. Buyer and Seller acknowledge that this is a legal document that creates binding
obligations; and that they have been afforded an opporiunity to seek independent legal counsel,

3y, No Agreement Until Executed/Prior Agreements Superseded: The submission of a drafl of this

Agreement or a summary of some or all of its provisions does not constitute an offer to buy or an
acceptance of an uller to sell the premises; it being understood and agreed that neither the Buyer nor the
Sclter shail be legally obligated wilh respect to the purchase or sale of the Premises unless and until this
Agreement has been execated by both the Buyer and the Seller and a fully cxecuted copy thereof has
been delivered to both parties, This Agreement reflects the complete and entire uaderstanding of the
parties as of the date of this Agreement. ‘This Agreement supersedes and nulfifies any pre-existing
agreements of the parties, be they oral or writlen,

40. Between the date of the signing of this Agreement and the Closing, SELLER shall maintain
and/or service the Premises and Its appurtenances at substantially the samc level of effort and expense &s
the SELLER has maintained and/or serviced the Premises for the SELLER’'s own account prior to the
date of this Agreemeni,

41. As a material inducement to BUYER to enter inte and perform its cbligations under this
Agreement, SFLLER represents and warraats as of today and as of the ¢losing date:

(a) the SELLER has received no notice from any municipal, county, state or federal agency
asserting or alleging that the Premises are or may be in violation of the provisions of any
municipal, county, state or federal codes, ardinances, slatutes or regulations relating lo
zoning, building, environmental or health matters or enforcement proceedings;

(b) without having made any independent investigation, and with no duty to do so, SELLER
is not aware of any suits, actions, orders, decrees, claims, writs, injunctions or
proceedings against the SELLER or affecting all or any part of the Premises or the
operation thereof before any court or administrative agency or officer which, if adversely
determined, would have material adverse effect upon the Premises;

{c) without having made any independent investigation, and with no duty to do so, SELLER
has no knowledge nor has the SELLER received any written notice of any takings,
condernnations, or betterment aysessments, actual or proposed with respect to the
Premises;

{d) Seller has full right and power to execute and enter info this Agreement and the other
doeuments to be executed at Closing and, upon Seller obtaining the approval by
Massachusetts Dovelopment Finance Agency for the release of Premiscs from the tien of
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a Meortgage and Security Agreement and related documents dated April 24, 2018 to cancy
out Lhe iransactions contemplated hereby and therein; the execution, delivery and
performance of this Agreement and the other documents to be executed at Closing and
this Agreement and the other documents to be executed at Closing are, or will be, the
legal, valid and binding obligations of the Seller, enforceable in accordance with their
terms except as the enforceability thereaf may be limited by bankruptey, reorganization,
insalvency or other similar laws affecting the enforcement of creditors” rights generally.
Seller may execute, deliver and perform this Agreement or any olher document executed
by oae or both of the parties at Closing without the necessity of Seller oblaining any
consent, approval, authorization or waiver giving any notice 10 or from any person,
governmental hody or agency other than consents, approvals, autherizations or waivers
which have been, or prior to the Closing will be, oblained and on the Closing will be in
full force and cffect and such notices which have been or prior to the Closing will be
duly given;

{&) to the best of Setier's knowledge, Sellee has good title to all of the Premiscs being sold to
Buyer; subject to a Mortgage and Security Agreement and refated documents dated
December 27, 2013 and recorded in Book 8059, Page 167 granted to Massachuselts
Development Finanve Agency, as amended by Amendment to Security Agreements dated
January |8, 2016 and recorded in Book 8492, Page 295 and a Mottgage and Security
Agreement recorded in Book 9039, Pape 182, all of which shall be, releascd with regard
to the Premises and (i) the Premises shall be free and clear of all liens, pledges, charges,
encumbrances, equities, elaims or oiher restrictions on the Closing except such as are 1o
be pald off a1 closing pursuant to Paragraph 14 of this Agreement;

{f) Seller is not a corporation and shall not be obligated to deliver 1o Buyer a release or other
instrument from the Massachusetts Depantment of Revenue;

{g)} Mo pelition in banktuptey (voluntary or otherwise), assignment for the benelit of
creditors, or petition seeking recrganization or arrangement or other action under Federal
or State bankruptey laws is pending against or contemplated by Soller,

(h} There are no occupancy agreements, leases or the like with respect to the Premises and
no one has any right to use or occupy the Premises. Seller has no knowledge of any
contingent liabilities relating to the Premises;

(i) Seller is not a "foreign person,” as defined under Internal Revenue Code Section 14435,

() Seller has delivered to Buyer any and all environmental/hazardous waste studies and
repons relating to the Premises which are in Scller’s possession. Seller has not
penerated, stored or disposed of any Hazardous Substances on the Premises ., other than
such substances and in such guaatities as ace usual and customary to Seller's business,
and, to Lhe best of Seller's knowledge, there has been no generation, slvrage or disposal
of any Hazardous Substances on the Premises or any real property abutting or adjoining
the Premises tiwat is owned by Seller or an affiliate of Seller (an “Adjoining Premises')
by any viher person or entity, including any current or former tenants of Seller or an
affiliate of Seller, and Scller has not received written notice from any governmenial
authority regarding the presence or alleged presence of any Hazardous Substances on Lhe
Premises or any Adjoining Premises. As used in this Agreement, *Hazardous
Substances™ means any hazacdous wastes or hazardous substances as defined in any
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Eavironmental Law ircluding. without llmitation, any asbestos, PCB, toxic, noxious or
radioactive substance, methane, radon, volatile hydrecarbons, industrial sulvents or any
other material or substance which could cause or constitute, a health, safaty or other
environmental hazard triggering any cleanup statutes, laws, rules or regulations,
ordinancey, orders, decrees and interpretations now or hereafter in offect
(“Environmental Laws”) including, without limitation (I} the Massachusetts General
Laws, Chapter 21E; (2) the Comprehensive Environmental Response, Cumpensation and
Liability Act {42 US.C. §9601, et seq.). as amended by Superfund Amendments and
Reauthorization Act; {3) the Toxic Subsiances Control Act (15 US.C. §2601, et seq.);
(4) the Resource Conservation and Recovery Acl (42 U.S.C. 6904, et seq.): {5) the Clean
Air Act, (42 U.S.C. §7401, et seq.; (6) the Federal Pollution Control Act (33 U.S.C.
§1251, et seq.); and {7) any other Federal, State or local environmentaf statute, code,
regulation or vrdinance, inclading those yet to be cnacted; and includes all amendments,
successor faws and’or replacement laws Lo same as well as all regulation issued under the
foregoing.

aHl financial Information with respect Lo the Premises that Seiter has supplied to Buyer in
connection with this transaction is true and accurate in ell materials respects;

To the best of Seller's knowledge, without having made any independent investigation
and with no duty to do so, there is nu laking. condemnation, or special assessment, actaal
or proposcd, concerning the Premises and Seller shall promptly deliver notice of any
such taking, condemnation, or special asscssment that asises during the term of this
Agreement;

{m) There are no service contracts affecting the Premises for which Buyer shalf be

(m)

responsible aller Closing; and

SELLER has delivered accurate and complete copies of Setler Deliverables as defined in
Paragraph 21.

All representations or warranties of the parlies hereto shall be in full foree and effect as of the Closing
and shatt survive the Closing for a period of 240 days,

42, MNotwithstanding anything set forth in this Agreement fo the contrary, the obligations of Buyer
hereunder are contingent upon and subject to the fulfillment at or prior tu the Closing of each of the
following conditions and the transactions provided for hercin shall mot be clused unless each such
condition has either been met, fultilled or waived by Buyer:

{a)

(&

(=)

Seiler has complied with and otherwise performed in all materials respects each of the
covenants and obilgations o Seller set furth in this Agreement.

The condition of the Premises complies with this Agreement, specificaily including but
not limited to Paragraph 9.

The representations and warranties of Seller contained herein shall be true and correct in
all material respects as provided for herein a1 the time of Closing amd all agreements of
Sciler contained herein and required to be performed at or prior to the Closing shall have
been performed in all material respects as provided for herein at the time of Closing.
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{d) Schler shalf deliver to Duyer a certificale dated as of the dale of the Closing, signed by
Seller ertifying that Seller’s represenlations and warranties contained herein are true
and correct in ail material respects as of the Clusing, except fo the extent that such
representations and warranties may be incorrect as of the Closing becausc of changes
oceurring after the date hereof with the written approval of Buyer.

{e) That titke to the Premises shall be insurable under an owner's form of title insurance policy
tssued 1o Buyer by a title insurance company licensed to do business in Massachuselts at
standard rates on ALTA Form B without taking exception (other than the preprinted
standard exceptions) for any matter not permitted under this Agreement. {t is agreed that in
the evenl of a title matter for which a title insurance company is willing 1o provide
“affirmative coverage” over a known defect or problem, Buyer may efect t¢ accept same
but shall not he required to do s0, and shall have the right, at the option of their counsel, o
dean title to the Premises unacceptable or unmarketable and 1o terminate this Agreement,

In the event Sciier shall not be able to convey the Premiscs on the Closing Date (as (he same may be
extended pursuant to the 1erms of this Agreementdin accordance with the pravisions of this Paragraph,
then Buyer shall have the option, exercisable by written notice 10 Seller at or prior to Closing, of (i)}
accepting at Closing the Premises in such condition as Seller is able, waiving any unsatisfied condition
precedent, with no deduction from or adjusiment of the Purchase Price, {ii} extending the Closing for an
additional five {5) business days, or (iii) terminating this Agreement, in which event the Deposit shall be
returned to Buyer within five (5) business days and, except as expressly set forth hercin, neither party
shall have any further ligbility or obligation to the other hereunder.

43, Between the Effective Date and Closing:

(a) Seller shall comtinue to operate the Premises as presently operated in the ordinary course
of business; provided, however, Sclter shall not enter into uny agreement that extends
beyond the Closing without Buyer's consent which may be granted or withheld in
Buyer's sole discretion;

(b} Seller shall not cancet any, or reduce the amount of coverage of any insurance policies now
ib eftect with respect to the Premises;

(c) Prior o the Closing, the Selter shall promptly inform the Buyer in writing of (i) Seller's
receipt of any notice of any special assessment, zoning or other fand use regulation
proceedings relating to the Premises. and (ii) Seller's receipt of any notice of any
violation or claimed viclation of law, rule or regulation relating to Hazardous Materials
located on the Premises or Adjoining Premises in which event Sellar shall correct any
such violation or claimed violation prior to the Closing,

() From and after the Effective Date through the Closing, Seller shall take the Premises off
the market and not offer the Premises for sale or lease teo any other person or entity, or
accopt, invite, or respond 10 offers for the purchase or leasing of the Premises.

() Selier shall not agree to any restriction, covenanl, easemen, taking or other matter

affecting the title to the Premises, without Buyer’s written consent, which may be
granted or withheld by Buyer in Buyer's sole discretion.

10
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() Selier shall not modify, cancel, extend, renew ar otherwise change in any manner any of
the termy, vovenants or conditions of any of contracts affecting the Premises or enter into
any new agreement affecting the Premises without the prior written consent of Buyer,
which consent may be granted or withheld in the sole and absolute discretion of Buver.

®) Seller shall couperate with Buycor, at no out of pocket cost te Seller, in connection with
Buyer's Due Diligence [nvestigations.

44. It is understood and agreed by the parlies that the Premises shall not be in conformity with title
provisions of this Agreement unless:

(a) All buildings, struciures and improvements, and all means of access 10 the Premises, shall
be Jocated completely within the boundary lines of the Premises and shall not ¢ncroach
upon or under the Premises of any other person of entity, excepting such encroachmenls as
are detatled in Paragraph 29 hereof;

(b} No buiiding, structure or improvement of any kind belonging to any other person or enlity
shalt encroach upon or under said Premises, excepling such encroachmoents as are detailed
in Paragraph 29 hereof;

{c) The Premises shall abut a public way duly laid out ur accepted as such by the city or town
in which the Premises are located;

(d) All existing utititics servicing the Premises are provided directly from a public steeet or
private way, or via validly recorded casement with perpetual right ol use; amd

(a) The Premiscs is equipped with ali necessary utilities, including, without limitation, electric,
water. public sewer or privale legally conforming on-site subsurface wastewater disposal
system, telephone, cable andfor natural gas.

45, SELLER shall execute and deliver simultaneously with the delivery of the deed, and when
required shalt on ocath swear to the lruth of the matters therein set forth, such documents
cuslomary for a commercial closing in Massachusetts as may reasonably be required by
BUYER's aftorney, inciuding without imiting the generality of the foregoing, certifications, or
affidavits with respect to: (a) persons or partics in possession of the Premises; (b} facts or
condilions which may give rise to mechanic's or materialmen’s liens, (¢} an affidavit pursuant to
Section 1445 of the Intemal Revenue Code; (d) 1099 reporting form; (¢) a cectificate certifying
that all SELLER’s representations and warrantics contained in this Agreement are true and
correct in all material respects as of the Closing: and (f} keys to the Buildings.

46, Ry execuling this Agreement, the BUYER and SELLER hereby granl to their attocneys the actoal
authority to bind them for the sole limited purpose of allowing them to cancel, grant extensions,
modify or amend this Agreement in writing, and the BUYER and SELLER shall be abie 1o rely
upon the signatures of said attorneys as binding unless they have actual knowledge that the
principals have diselaimed the authority granted herein to bind them. Further, for purposes of
lhis Agreement, email transmissions and/or facsimile signatures on such written instruments shall
be binding, provided however that neither Party shali aveid any obligation hereunder by failing
to provide such original signature,

11
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17, SeHer and Bus er agree (o a8 all lintes maintain the conlidentinlity as 10 the existence of, and the
lerms and conditions of. this Apreement, except such disclosures lo attorneys, accounkants,
consultants, lenders and others as are reasonably required in erder to consimmale this
transactions (provided that Seller or Buyer who makes such disclesure 10 such persons advises
such persons of Oie conbidentially requirements contined herein and directs such persons 1o
comply with the samw), or otherwise required by any goveramental authority or a court with
apprapriate Jurisdiction. No press release or other tedin communicarion shall be issued refating
to Lhis transaction withoul Lthe prior wrilten approval of Buyer and Setier,

48 Rizit ol First Refusal. Al the Closing, the Buyer and Selier agree o exeeute the Right of First

by reference. From the Eitective Date until the Closing Date, as the same may be extended
pursuiznl o e terms herein, the Sellee shall not, in any manner, copvey, seil or assign ity fee
interest o, or enter inte o Long-Tenw Lease (defined in the ROFR Agrecient) with respect o all
or amy portion of the ROFR Property, except i accardance with all of the lerms and conditions
coutained in the ROFIL Agreement. Any conveyance of the ROEFR Propenty made in violation of
the twerms of the ROFR Agrecment {as definted in the ROFR Agreemient} from the Effective Date
enttl the Closing Date shadl be void, The provisions ef this Paragraph shall survive the delbvery
of Uhe deed hersunder,

[remainder of puge is imennanally blank: siendure page to follow!

Dotuligaed by
[TNE VIS VOSSN 'V A
ssiman REal Estare LITC s by 15 Caraboolad or his

By Joshua Weissiman, Manager
atut not indivichially

Seller:
. -
RELLE

ABSD- 134 2.5507 v 14
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EXHIBIT A

USE AND OCCUPANCY AGREEMENT

This use and occupancy (this “Agreement™) is made by and between Weissman Real
Estate LLC, (the "Seller”), and Timothy H. Caraboolad or his nominee (ihe “Buyer”).

WITNESSETH:

WHEREAS, the Seller and the Buyer have exccuted a Purchase and Sale Agreement (the
"P&S"™), dated May 2018 in which the Scllcr has agreed to sell and the Buyer has agreed to

buy the premises (the “Premises™) defined as the land located at 140 Indusirial Road, Fitchburg
MA 01420 and Units A and B of the 140 Industrial Condominium {the "Condominium"},

WHEREAS, the date of the closing specified in Paragraph 8 of the P&S is August ),
2018 (the "Closing");

WHEREAS, the Seller wishes to use and occupy Unit B including access areas and
exclusive use areas pursuant te Ihe Condominium Documents defined in the P&S and the portion
of the Connector Building on the Premises (collectively, *Unit B™) after the Closing: and

WHEREAS., the Buyer wishes 1o accommodate the Seller's desire to use and oceupy Unit
B after the Closing.

NOW, THEREFORE. for good and valuable consideration, the receipt and sufficiency of
which are herehy acknowledged. the Parties hereby agree as follows:

t. Oceupancy and Term, The Seller shall have the right 1o use and occupy Unit B beginning on
the Closing and terminating on the ‘Termination Date (“*U&O Period™). For the purposes of this
Agreement, the Termination Date shall be August 31, 20£8 unless the date of Closing is
extended pursuant to the P&S in which vase the Termination Date will be 30 days following the
date of Closing.

2, Payments. The Seller agrees to pay to the Buyer the sum of $10,000.00 in advance to be held
in escrow by Buyer's counsel, MURPHY PC (the “Fscrow Agent”). If the Seller fails to vacate
Unit B or is nol in compliance with the provisions ol Paragraph 4 of this Agreement on the
Termination Date, the Seller agrees to pay to the Buyer $500.00 per day for each day past the
‘Termination Date that Seller or its agent(s) remain in possession of Unit B or arc not in
compliance with the provisions of said Paragraph 4.

3. Utilities. The Seller shall pay all amounts due for all utilities for the Premises attributable 1o
Unit B, including but not limited to water, efectricity, and gas, so long as Seller occupies Unit B.

4, Condition_of Unit B. The Seller shall maintain Unit B in the same condilion as it was in as of
the date of the Buyer's inspection of the Premises pursuant to Paragraph 9 of the P&S (the "P&S
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Inspection™) and shall not permit Unit B to be damaged or suffer any waste. The Seller shall not
be entitled to alter Unit B in any manner. On the Termination Date, the Seller shall surrender
Unit B in broom clean condition free of personal effects except for itens included in the P&,
The Seller shall be solcly responsible for the cost of any repairs or replacements that are
necessary to restore Unit B to the same condition they were in as of the date of the P&S
Inspection. The Buyer shall be entitled to inspect Unil B on the Termination Date to ensure that
the condition of Unit B complies with the terms of this Paragraph.

5, Liability. ’'he Selicr agrees they shall use and occupy Unit B at its sole risk and hazard, and
the Buyer shall not be responsible for any loss or any damage to any or all ofthe Seller's

personal belongings. The Seller agrees to indemnify and hold the Buyer harmless from any
claims, losses, damages and expenses, including seasonable attorney fees, of any nature, whether
for personal injury, property damage, or any other damage, or costs, arising out of (a) the Sellers’
breach, or the Buyers' enforcement, of this Agreement, or (b) the Sellers' use of Unit B, including
any liability arising oul of injury to the Seller, its invitees or guests. The Seller further agrees
that it will not make any claim, under any circumstances whatsocver, for any personal injuries or
property damage or any other damages or injuries sustained by Sclier as a result of ils use of Unit
B, rcgardless of the cause of said personal injuries, bodily damage, or other damages or injuries
to the Seiler.

6. No Tenancy. The Selier agrees that no tenancy of any nature has becn established by the
cxecution of this Agreesment by the Buyer.

7. Notices. All notices required or permitted to be given hereunder shall be in accordance with
the P&S.

R. Governing Law. This Agreement shall be governed by and construed in accordance with the
{laws of the Commonwealth of Massachusetts.

9. Captions. The captions herein are for reference only and arc not substantive provisions.

[Signalure Page Follows]
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Witness our hands and senls this _ day of May, 2018.

Seller; Weissman Real Estate LLC Buver: Fimothy H. Caraboolad or his numinee

By: Joshua Weissman, Manager
and not individually

4013-9247-0630.v. 5
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EXHIBIT B

RECIPROCAL EASEMENT AGREFEMENT

This RECIPROCAL EASEMENT AGREEMENT (this “Agreement”) is executed this
day of , 2018, by and between Weissman Real Estate LLC, a Massachuselts
limited liability company having a business address at 172 Indusirial Road, Fitchburg, MA
01420 (“Weissman™) and , of (address} (
“Caraboolad™). Weissman and Caraboolad, as well as their successors and assigns, may
sometimes be referred 1o as the “Owners”.

RECIVALS

WHEREAS, Weissman is the owner of the land and building known as and located at
172 Industrial Road, Fitchburg, Mussachusetts (*172 Industrial”}, being Parcel 2 of Parcel A
vonveyed to Weissman by deed recorded with the Worcester County North District Registry of
Deeds in Book 8059, Page 163;

WHEREAS, Caraboolad is the owner of the land and building known as and located at
140 Industrial Road, Fitchburg Massachusetts (140 Industrial™), conveyed to Caraboolad by
deed recorded with the Worcester County North District Registry o Decds in Book | Page
. 172 Industrial and 140 Industrial may sometimes be relerred 1o as the “Properties™;

WHEREAS. there is a connector building running along and between the buildings on
140 Industrial and 172 Industrial as shown on a plan entitied ™ duted and prepared by
attached hercto (the “Connector Building”),

WHEREAS, the Owners intend to construct a party wall besween the Properties dividing
the Connector Building along the boundaries of each Property (the “Party Wail") if allowed by
applicable government authoritics: and

WHEREAS. Weissman and Caraboolad wish to create an easement for the use and
maintenance of the Connector Building and Party Wall and for otber purposes as arc set forth
herein.

NOW, THEREFORE. in consideration of the foregoing. Weissiman and Caraboolad each
hereby agree as follows:

l. Weissman and Caraboofad hereby grant, for lhe mutual benefit of the other, and
as appurtenant to their respective Property, the following rights and easements:

2. perpetual, non-exclusive right and easement for consteuction, support,
enclosure, use, maintenance, repair, and replacement ol the Party Wall
along the boundaries of 140 Industrial and 172 Industrial whether or
not shown on a plan attached to this Agreement.
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b. perpetual. non-exclusive right and easement to access the Connector
Building and the area surrounding the Connector Building to the
extend necessary for the use and maintenance of the Connector
Building and the Party Wall as described in this Agreement,

¢. perpetual, non-exclusive right and easement to maintain
encroachments of any building of one Property to the extent that by
reason of the original construction of the Party Wall, surveying errors
or subsequent seltling ar shifting, any part of the building on the other
Property encroaches upon the other.

d. temporary. non-exclusive right and easement to build the Party Wall
and demolish and deconstruct the Connector Building in its entirety
and to build a new exterior wall at 172 Industrial where the entrance
way to the Coancctor building has been, 10 the exleni necessary to
complete such work, Once such work as been completed this
lemporary easement shall automatically expire,

2. For the period beginning on the date this Agreement is recorded at the Worcester
North District Registry of Deeds through and including August 31, 2030, or until
the Connector Building shall cease to exist if earlier demolished and
deconstructed, Caraboolad shall be solely cesponsible for any and all expenses
relative to the maintenance, repair, upkeep and replacement of the Connector
Building and Pany Wall. Caraboofad shall have the right to access 172 Industrial
upon reasonable request with reasonable notice as is reasonably necessary for
such purposes.

Sk

For the time period beginning on September 1. 2030 (if the Connector Building
has not earlicr been demolished and deconstructed), Weissman and Caraboolad
shall each be responsible, at their soie cost and expense, for any and all expenses
refative to the maintenance, repair, upkeep and replacement of any portion of the
Connector Building as may then remain on thelr respective Properties, and shall
have a mutual right to access each other’s Properties for such purposes.

4. Each Owner shall keep such Owner's portion of the Party Wall in good condition.
Caraboolad shall be solety responsible for any and all expenses relative to the
maintenance. repair. upkeep and replacement of the Party Wali. unless the 172
Industrial Owner’s {or its tenanis, agents, or invitees) negligence causes damage
to or destruction of the Party Wall, such nepligent party shall bear Lhe entire cost
of repair or reconstruction. Carsboolad shall have the right to access {72
[ndustrial upon reasonable request with reasonable notice as is reasonably
necessary for such purposes.

5. For the period beginning on the date this Agreement is recorded at the Worcester
North District Registry of Deeds through and including August 31, 2030, or until
the Connector Building shall cease to cxist if earlier demolished and
deconstructed, Carabonlad hereby aprees to indemnily. defend and hold harmless
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Weissman from and against all liability, loss, demands. canses of actions,
damages, claims { collectively, “Claims™) and all expenses pertaining fo, relating
to or incidental to such Claims (including reasonable attorney’s fees), based upon,
caused by. arising out of or in any way related to or conceming the mainlenance
of the Connector Building and the construction or maintenance ot the Party Wall,
unless such Claims arise out of the 172 Cwner’s (or its tenants, agents, or
invitees) negligence, in which case, such ncgligent pacty shall bear the entire cost
of such repair,

6. For \he time pericd bepinning on September I, 2030 (if the Connector Building
has not earlicr been demolished and deconstructed), Weissman and Caraboofad
each hereby agrees to indemnify, defend and hold harmless the other from and
against afl Claims and all expenscs pertaining to, relaling to or incidental to such
Claims (including reasonable attorney’s fees), based upon, causcd by, arising out
of or in any way related to or concerning the maintenance of the Connector
Building. unless such Claims arise out of the other Owner’s {or its tenants. agents,
or invitees) negligence, in which case, such negligent party shall bear the entire
cost of such repair,

7. From and after the date which is five (5) years from the date of this Agreement,
cither Weissman or Caraboovlad may at any time demolish and deconstruct that
portion of the Connector Building as then exists on their respeclive Properties, at
their sole cost and expense (and subject to their receipt of ail approvals and
permits as may be required by the City of Fitchburg), upon no Jess than 30 days
prior written nalice 10 the other Owner. Such demalition and deconstruetion shali
be completed in a manaer that minimizes any damage to any remaining portion of
the Conneclor Building on the other Owner’s property or the Party Wall.
Weissman and Caraboolad shall have the righl to access each other’s Properties
upon reasinable request with reasonable notice as is reasonably necessary for
such purposes, Weissman and Caraboulad agree mutually to indemnify, defend
and hold harinless cach other from and against all Claims and all expenses
perlaining to, relating to or incidental Lo such Claims (including reasonable
attorney’s fees), based upon. catsed by, arising out of or in any way related to or
concerning the removal of their partion of the Connector Building pursuant te this
Paragraph 7.

8. The casement created hereby shatl (i) run with the land, (ii) be binding upon and
benefit the owners of 140 Industeial, and any and all persons or entities now or
hercafter owning 140 Endustrial or any interest therein, and (iii} be binding upon
and benefit the owners of 172 Industrial, and any and all porsons or entitics now
or hereafter owning |72 Industrial or any intercst therein; provided that all
gasements in this Agreement shall terminate upon the completion of the
demolilion and deconstruction of the Connector Building, if that shali occur.

9. In the event that either party shall fail to perform any action required under this
Agreement, then the other party (the “Acting Party™) may provide writlen notice
of such failure to the party failing to perform (the *Non-pertorming Party™), In
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the event that the Non-Pertorming Party shall fail to cure such failure within thirty
(30} days after receipl of such netice, the Acting Party shall have the right, in the
Acting Party's sole diserelion, v underlake {0 perform such action, and to charge
to the Non-performing Party the rcasonable costs incurred by the Acling Party in
taking such action.

i0.  Atthe time the Connector Building has been removed or detached from the Party
Wali, as applicable, all easements under this Agreement shall terminate and will
be of no further force and effect.

EXECUTED 1o take effect as an instrumenl under seal, as of the date frst set forth above,

Weissman Real Estate, LLC LLC

By

Joshua Weissman, Managcr Timothy H. Caraboolad

COMMONWEALTH OF MASSACHUSETTS

» 35,

Onthis __ dayof , 2018, before me, the undersigned notary public, personally
appuared Joshua Welssman, as Manager of Weissman Real Estate, LLC, proved to me through
satisfactory evidence of identification. which was , to be the
person whose name is signed on the preceding or attached document, and acknowiedged to me
that he signed it voluntarily for its stated purpose.

Notary Public:
My Commission Expices:
COMMONWHEALTH OF MASSACHUSETTS

, S5.
Onthis ___dayof , 2018, before me. the undersigned notary public, personally
appeared Timothy H. Carabuolad, Manager of Li.C proved to me through
satisfactory evideace of identification, which was L , to be the

person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its stated purpose,

Notary Public:
My Commission Expires:



DocuSign Envelope 1D: B1FEBGFT-BCAS4E2E.BH50-9E2ARTEFDTE2

Applicalion { of 2 Native Sun Welliness, Inc. Section B: Cuitivation and Processing

4820-8997-0850, v. &
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EXHTIBIT C

RIGHT OF FIRST REFUSAL AGREEMENT

i PARTIES
This Right of Firs! Refusal Agreement (this “Agreement”) is made as of this __ day of
_ . 2018 (the ~Effective Dawe™), by and amornp Weissman Real Fstale LLC.
hereinafier calied the Grantor, and . fae. heremnaflier called the Grangee,

The Graator and Grantee are, collectively . known ag the “Parties”,
il RECITALS

A. The Grantor is the fee awner of the property deseribed os the fand with the
buitdings and improvements Jocaled thercon, 1 any. being shown as Lot 2 on a Definltive
Subdiviston Plan of Montachusett Industrinl Paek, Inc.. owned by Michael C, Qlson and Martin
H. Seppala, February 8, 1974, which plan is recorded in the Worcester Northern District Registn
of Deeds in Plan Book 196, Plan 4, containiay approximately 8,09 acres located at ¢ Industriai
Road. Fiichburg, MA 01420 and further deseribed as Parcel B i the deed o Grantor recorded on
December 27, 2013 with the Worcester County North District Begistry of Deeds in Bouk 806359,
Page 163 (the "ROFR Property™)

23 The Grantee is the fee ovwner of the property consisting of the improsements and
land containing approximately 6.42 acres located al 140 industrial Road, Fitchburg MA 01420
described in the deed from Geantor to Grantee dated L2018 and recorded with

the Worgester County North District Registry of Deeds in Book . Page (the
“Purchase Property™).

C. The Parties wish o extablish certain rights in the Graniee with respect to the
ROFR Property,

NOW. THEREFORE. for good and valuable consideration, the receipt and sutticiency of
which are hereby acknowledged and as an inducement to Graslee to ester into a purchase and
sale agreement for the Purchase Property, and in coonsideration of the agreement 1o purchase Lhe
Parchase Properts, 1he Partics hereby agree as tolions:

1HI. AGREEMENT
I Grant of Right of First Refusal. Ube Grantor heeeby grants 1o the Grantee g

right of #irst relusal with respect 1o the ROTFR Property an the foltowing terms and
cunditions:

{a} The Grantor shalt aol, in any manner, convey, seil or assign us
fre interest in, or enter intooa Long-Term Lease {(defined beiow) {vollectively, a ~“Transfer™)
with respect o all or apy portion of the ROFR Propeety. except in accordance with all of the
terms and conditions contained in this Agreement, Any conveyance of the ROFR Propeny
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made in violation of the terms of this Agreement shall be void.

(b)  If during the term of this Agreement, Grantor elects to Transfer
all or portion of such ROFR Property. and the Grantor receives a written bona fide offer for
such Transfer that the Grantor desires to accept (an “Offer’™), the Grantor shall promptly
deliver 1o the Grantee written notice (in the manner provided in Section 2 below) setting
torth the: material terms and conditions of the Offer, together with a copy of such Offer (the
“Offer Notice™). The Grantor shall provide the Grantee with such reasonable evidence as the
Grantee may reguire Lo satisfy it as to the bona fide nature of the Offer.

(¢)  The Graniee shall have the right to purchase or lease the ROFR
Property. as the case may be, on (he same terms and conditions set forth in the Offer Notice
(the “First Refusal Right"), by delivering to the Grantor (in the manner provided in Section 2
below), written notice of its election to exercise the First Refusal Right, in accordance with
the terms set forth below (the “Cxercise Notice”), on or before the date that is five (5) days
after the date of the Grantee's actual receipt of the Offer Notice (such 5-day period being
kaown herein as the “First Refusal Period™). If the Grantee does not intend to e¢xercise the
First Refusal Right, Grantee may, bul is not obligated to, notify the Grantor in writing (hat
the First Refusal Right will not be exercised (a “*Waiver Notice™).

(d)  If the Grantee gives an Exercise Notice in accordance with the
provisians of this Agreement, the Grantor shall seli the ROFR Property to the Grantee and the
Grantee shall buy the ROFR Property from the Grantor on the lerms and conditions as contained
in the Offer Notice. except that the closing on such purchase and saic shall be at the Registry at
11:00 a.m. on the date specified by the Grantee in the Exercise Notice which shall be not less
than thirty (30} days nor more than ninety (90) days alter the date the Grantee gives the Exercise
Notice to the Grantor, unless the Offer Notice provides for a closing date later than ninety (90)
days afler the date the Grantce gives the Exercise Notice to the Grantor, in which case the
closing shall occur on or before that date (such date, the *Closing Date™),

(e} I, by the expiration of the First Refusal Period, Grantee shall
have failed to deliver to the Grantor an Exercise Notice or Grantee waives its right to
purchase by delivering a Waiver Notice to the Grantlor, the Grantee shall be deemed to have
waived its First Refusal Right with respect to such Offer and the Grantor shall be frec to
Transfer its interest in the subjeet ROFR Property on the same Materia!l Terms contained in
the Offer Notice and not otherwise, subject to any revived First Refusal Right with respect 1o
a modified Ofier, as described below in subparagraph (f),

() IT the Grantor does not Transfer the subject ROFR Property on
the same Material Terms and conditions set forth in the Offer, or if a closing pursuant to the
Offer has not occurred on or hefore the date occurring 180 days after the expiration of the
First Refusal Period (or a later date, if cither the Offer oc the Offer Notice specify a {ater date
by which the closing of the Transfer may occur), the subject ROFR Property shall. as of such
date, once again become subject to this Agreement and to the Grantee’s righ! of first refusal
and, thereafter, the Grantor may not Transfer the subject ROFR Property without f{irst
offering it to the Grantee in the manner provided in this Seclion |.  As used in this
Agreement, “Material Terms™ means purchase price reduced not more than $30,000 from the

2
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purchase price set forth in the Offer Notice, and the condition ol the propesty that Grantor agrees
to repair but is not refleeted in a reduction of the purchase price so that between the cost ol repair
and any uther reductions in the purchase price, the otal amount would oot exceed $30,004).

(g) A lease or other arrangement for possession of the ROFR
Property shich, with options 1o extend or reaew, if any, has a term of thirty (30) years or
more (a “Long-Term Lease™) shall be considered a Transter subject to this Agreement. Anyv
arrangement Gncluding, without limitatton, mergers or consolidations) for the purposc. or
having the elfect, of ctrcumventing this Ageeement shall be considered a Transter subject L
this Agrecment.

(h) In the evem of any Transter that is not 4 sale ol the fee interest
of an ROFR Property, this Agreement will remain in tull force and ctlect as 1o the reversion
interest of such ROFR Property. 1n the event of any Transler by Grantor in accordunce with
this Agreement, this Agreement shall remain in ull foree and effect with respect 1o lhe
ROFR Property which is not the subject of such Transter.

2. MNatiees.  Any and all notices. demands, requests. submissions, approvals.
consents, disapprovals, objections. olters or other communications or dovoments required to be
given. delivered or senved. or which may be given. delivered or seeved, under or by the terms and
provisions of this Acreement or pursuant 10 law or otherwise (each, a “Notice™ 1. shall be in
writing and shall be delivered by hand, delivered by nationally-recognized overmighl courier
senviee. sept by registered or certilied mail. return recaipt requested, or sent by electropic mail
with an originat of such Notice sent for delivery by nationally-recounized overnight service.
addressed as follows:

HTO GRANTOR:
Joshua Weissman, Manager
Weissman Real Estawe LLC
172 Industrial Road
Fitchburp, MA 0112

with a copy ot

Robert Fetgin, Lsyuire

Hutchings Barsamian Mandelcorn LLP
110 Cedar Strevt, Suiie 250

Wellesley T, MA 02481

Telephone: (7813 431-2231. ext 233

Fax: (781 431-8726

Emaii: rivigin of hutchingsharsaniian.com

H TO GRANTLEL:

limothy 1. Caraboolad
O

67 Kemble St

fad



PocuSign Envelapo ID: BAFS86F 7-BCAS-4E2E-9059-9E2ASTEFDT62

Application 1 of 2 Native Sun Weliness, inc. Seclion 8. Cultivation and Processing

Suite 2.3
Boston, MA 0219
willy a copy o

David 1. Murphy, Csquire
MURPIY P

160 Federal Street. 15% Floor
Boston, MA 021 )

i’hone: 647.423.1130

Fax; 617.507,5696

Cmall: dmurghy @ murphype.com

of to such other address as any parly may from time lo time designate by writlen notice to the
other parties herelo, of to such agent or agents as may be designated in writing by any party,
provided, howsever. that awither the Offer Notice or notice of change of address shall be effective
until actual receipt ol such notice defined in this Paragraph. Notice shall be deemed given on the
carbier of (i) the date of delivery by hand if delivered dunny business hours on a business day
{otherwise, on the next business day), {H) the date of delivery by overnight courier setvice if
delivered during business hours on a business day (olherwise. on the nexi business day). (ili} the
date of dedivery or upon which delivery was refused as indicated on the registerad or certified
mail return receipt or (iv) the date of the transmission of the clectronic mail i sent during
business hours on o business day (olherwise. on the next business day). provided the original of
sich Nolier is received on the next business day as provided above,

3. Form Purchuse Agreement. Anv purchase agreement botween the Grantor
and Grantee contermplated herein shall be substantially the same form as the Tarm atached o
this Apreement as Exhibit A with changes rellected in the substanee of the ROFR Notice.

-4 Term OF Apreement. This Agrcement shall expire on August 1, 2023,

3. Muortgage Of Premises. This Agreemen shitll not prevent Grantor from granting
morlgages o third party lenders covering the ROFR Property, Grantor hereby acknowhedues and
agrees that the rights of Grantee under this Agreement shall not apply in the event Utle to the
ROFR Property s translerred as o result of the foreclosure of any mortgage or other securily
interest held by any third party lender covering the ROFR Properts or 1o any conveyance in lien
of the foreciosure thereol 16 such lender or their naminee: provided. however. that Grantee's
rights under this Ageeement shall only remain in full force and eifect for any subsequent sale of
the ROFR Property by the holder of the mortgage being foreclosed or its nominee i1 such halder
becomes suveessor in tide to the ROFR Property due 10 o forectosure sale or conveyance in lieu
ol foreclosure, The ROFR shall not remain in force and etfect il'a third party is the purchaser at
any foreclosure sale,

6. Other Exclusions.  This Agrevinent shall not prevent the ranster of title 1o the
ROFR Property by gifl, or by will or intestale succession, or 10 the spouse, lormer spousy, or
lincal descendent (including adopted  children) of Joshua Weissman {(each a “Family
Transferree ™), or to one or more Lrusts established 1o hold a transkerred fnerest for the benetit of
one of more Family Transferrees or 1o an individual or entity thad (a) is controlled by Grantor or
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Joshua Weissmuan, (D) contrals Grantor or (©) is under common contred with Grantor, but ttke in
those who (ake thereby shall remain subject 1o this Agreement. This Agreement shall not apply
to any transter ol title by operation of law nol covered above but the title of those taking thereby
shall remain subject to this Agreement,

7. Time, Tune is of the essence of this Agreement,
8. Partial tnvalidity, [ any of the foregoing provisions or anv application thereof

shall be invalid or unenforceable, the olther provisions and any other application of such
pravisions shall not be affected therchy.

9, Record Notice, The Parties shall excewte and record a notice of this Agreement
in recordable form which may be recorded by either party comtaining alf the mateeial terms of
this Agreement.

[0, Convevance To Third Party. The recording of (3) & deed of the ROFR
Property exeeuted by the Grantor. together with (i) an alfidavit by Grantor stating that ail the
terms of this Agrcement have been complivd with respect to such convevance shall be
conclusive evidence that the properly so conveyed s ree of (his Agreoment and may be
selied upon by any third party.

[} Calculate Davs, 1F any obligation 1o be performed hereunder is o be made or
performed on a day other than a2 Business Day. i€ shall he deemed 1o be performed in a timely
manner H done on the nest succeeding Business Day,

[2. Governing Law, Vhis Agreement and all of the terms and provisions hereo! shall
be poverned by and construcd in accordance with the laws of the Commonwealth of
Massachuseils.

13, Counterparts. Vhis Agreement may be execuled in any number of identicad
counierparts, any or al of which may vontain the signatures of fewer than all o) (he Parties but
ali of which shall be hen topether as a single instrwnent.

14, Modifications. This Agreement shall not be modilied or amended except in a
written document signed by each Purty

{5 Binding Effect, This Avreement shall bind and invre to the benetit of the Parties
and their respective heirs. enecutors, administeators, personai representatives, stieeessors and

assigns.

[SIGNATURE PAGES FOLLOWj{

e
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Signature Page — Right of First Refusal Agreement

Executed undder seal as of the date first writien above.

GRANTOR:

Weissman Reat Estate LLC

By: Joshua Weissman, Manager

COMMONWEALTH OF MASSACHUSETTS

. SS. .20

On this day. before me, the undersigned notary public, personally appearsd Joshua
Weissman, proved to me through satisfactory evidence of identification, which were
{source of D) to be the person whose name is signed on the
prm.mflng or attached document, and acknowledged to me that he signed it voluntarily for its
stited purpose as Manager of Weissman Real Estate LLC.

Notary Public
My Commission Expires:
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Signature Page — Right of First Refusal Agreement

Executed under seal as of the date first written above.

GRANTEE:

, LEC

By: Timothy H, Carabooiad,

COMMONWEALTH OF MASSACHUSETTS

, 55, L20

On this day, before me, the undersigned notary public, personally appeared Timothy H.
Caraboolad, proved to me through satisfactory evidence of identification, which were
. (sourcc of ID) to be the person whose name is signed on the
preceding or attached documecat, and acknowiedged to me that he signed it voluntarily for its
staled purpose as of , Ing.

Notary Public
My Commission Expires:
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EXHIRBI
[PURCHASE AND SALE AGREEMENT)
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From the QOffice:
PURCHASE ANIJ SALE AGREEMENT

I PARTIES
Apreement made this the __ day of 20 .

. hereinafier called the Selfer, agrees to self and
hereinafter called the Buyer, agrees (o buy, upon the terms hereinafler

set forth, the foliowing described Premises.

2. DESCRIPTION

That certain parcel of vacant land now known as . For title see

Nat Applicable - Vacant land
4. TE'.E DEED

Said Premises arc to be conveyed by a good and sufficient Massachusetts statutory guitclaim
deed running to the Buyer, or to a nominee designated by the Buyer by written notice (o the
Seler at least seven (7) days before the deed is to be delivered as herein provided, and said deed
shall convey a good and clear record and marketable title thereto, free from encumbrances,

except!

(a) Laws, bylaws, rules, and regulations, whether federal, state, or tocal, which affect the use of
the Premises, provided that nonc of the forepoing shall prohibit, prevent, or interfere with
te Buyer's intended use of the Premises,

{b) Reat estate taxes for the then-current fiscal year and future periods that are not due
and pavable at the time of delivery of the deed.

5. PLANS

1t'said deed refers to a plan necessery to be recorded therewith the Scher shall deliver such plan
with the deed in form adequate for recurding or registration.

6. PURCHASE PRICE

The agreed purchase price for said Premiscs is (S ydollars,
of which

$ previousiy paid as deposit to bind the offer;

$ paid as an additional deposit upon execution of this Agreement; and

i
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5 is to be paid at the time of delivery of the deed in cash, by wire transter or
by certified, cashiers. treasurer's, or IQLTA Bank check(s)
$ TOTAL

7. TiME FOR PERFORMANCE: DELIVERY OQF DEED

Such deed s 1o be delivered at 11:00 o'clock AM. on the day of at the
offices of the Worcester North Reaistey of Devds, unless otherwise agreed upon in writing, it
is nereed that thne s of the essence of this Agreement.

8. POSSESSION AND CONDITION OF PREMISES

I'ult possession of said Premuises, free of all tenamts and occupants, shatl be delivered at the
time ol detivery of the deed, said Premises to be then (a) in the same condition as they now
are. and (b} in compliagnes with provisions of any instnumnent referred to ia clause 4 hereof, The
Buyer shall be entitled to inspect said Premises prior to the defhvery of the deed in order to
determine whether the condition thereof complies with the terms of this clause.

9. EXTENSIONTO PERFECT TITLE OR MAK] PREMISES CONFORM

ifthe Selier shall be wstable to give Litke or fo make vonveyance. ar lo deliver possession of the
Premises, i as herein stipulpted. or if at the time of delivery of the deed the Premises ca not
conform with the provisions hereof, then the Selier shall use reasonable ¢fforts 1o remos e any
defevcts in litle, or to deliver possession as provided herein, or to make the said Premises conform
to the provisions hereol, @y the case may be. in which eveni the time Tor pecformance hereof
shall be extended tor thirty (30} days.

0. FAILURE TOPERFECT THLE OR MAKE PREMISES CONI(ORM

{fat the expiration of the extended time the Seller shall have failed so to remove any defects in
titde, deliver possession, or make the Premises confornn. as the case muay be, all as herein
apreed, then any payments made under this Agreement shall be forthaith refunded and alt
other obligations of the parties hereto shatl cease ind this Agreement shall be void without
recourse 1o the partics hereto.

[ 1. BUYER'S ELECTION 1O ACCEPT THLL

The Buyer shall have the election. at cither the original or any extended time for performance, 1o
accept such title as the Seller can deliver Lo the said Premises tn their then condition and w pay
theretore the purchase price without deduction. 10 which case the Seller shall comvey such tide,

12, ACCEPTANCE OF DCED

The acceptance and recording ol a deed by Buyer or their rominee as the case may be. shall be
deemied to be a tull performance and discharge of every agreement and obligation herein
contained or expressed. excepl such as are, by the terms hereof. 10 be performed aller the
detivery of said decd.
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13.  USEOEMONEY TOCLEAR TITLE

To enable the Seller 1o make conveyance as herein provided, the Scller may, at the time of
delivery of the deed, use the purchase money or any portion thereof to clear the title of any or al)
encumbrances or interests, provided that all instruments so procured are recorded
simullanconsly with deed or within a reasonable time thereafler in accordance with local
conveyancing practice.

14.  INSURANCE

Not applicable - vacamt land

15, ADIUSTMENTS

Real estate taxes for the then current fiscal year, shall be apportioned, as of the time of the
delivery of the deed as of the time of the delivery of the deed and the net amount thereof shall be
added to or deducted from, as the case may be, the purchase price payable by the Buyer al the
time of defiver of the deed.

16, ADJUSTMENT FOR UNASSESSED AND ABATED TAXES

If the amount of said taxes is nol known at the time of the delivery of the deed, they shall be
apportioned on the basis of the taxes asscsscd for the preceding fiscal year, with an
apportionment as soon as the new tax sate and valualion can be ascertained: and, if the taxes
which are to be apportioned shall there-afier be reduced by abatement, the amount of such
abatement, less reasonable cost of obtaining the same, shall be apportioned between the parties,
provided that neither party shall be obligated Lo institute or prosccute proceedings for an
abatement unless hercin otherwise agreed. To the extent applicable, this provision shall survive
the delivery of the deed.

17. BROKER'S FL[;

Not applicable

18, BROKERS WARRANTY
Mot applicable

[9.  DEPOSIT

All deposits made hereunder shall be held in escrow by , as Escrow Agent,
subject to the terms of this Agreement and shall be duly accounted for at the time (or
performance of this agreement. [n the event of any disagreement between the parties, the Escrow
Agent shall retain ali deposits made undor this Agreement pending instructions mutually given
by the Seller and the Buyer. Said deposits shall be held in an insured, interest-bearing account,
and interest thereon shall accrue and shall be paid (o the Selfer at the time of the delivery of the
decd, except such interest shall be paid to the Bayer if the Buyer shall become entitled to a
refund of such deposit and shall not waive such right.

3
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20. [ESCROW AGENT

It is acknowledged by the parties that the Escrow Agent is not acting as the agent of the Seller
alone in that capagity, notwithstanding the fact that the Escrow Agent is counse! to the Seller.
The Escrow Agent shall not release any deposits hereunder to either party to this Agrcement
without the written consent of hoth of the parties to this Agreement or the final order of a court
of competent jurisdiction.

21. BUYER'S DEIFAULT DAMAGES

If the Buyer shall fail to fulfili the Buyer's agreements herein and the S¢ller is not in default
hereunder, all deposils made hercunder by the Buyer shall be retained by the Seller as liquidated
damages and this shall be the Seller's sole and exclusive remedy at [aw or in equity.

22, WARRANIIES AND REPRESENTATIONS

The Buyer acknowledges that the Buyer has not been influenced to enter into this transaction nor
has the Buyer relied upon any warrantics or representations not set forth or incerporated in this
Aygreement or previousty made in writing by the Seller or agent,

23,  CONSTRUCTION OF AGREEMENT

This instrument, executed in multiple counterparts, is to be construcd as a Massachusetts
contract, is to take etfect as a sealed instrurnent, sets forth the entire contract between the parties,
is binding upon and enures to the benefit of the parties hereto and their respective heirs,
devisees, vxccutors, administrators, successors and assigns, and may be canceled, modified or
amended only by a written instrument executed by both the Seller and the Buyer. it two or more
persons are named herein as Buyer their obligations hercunder shall be joint and several, The
captions and marginal notes are used only as a matter of convenience and are not to be
considered a part of this Agreement or to be used in determining the intent of the parties to it.

24, DELIVERY OF DOCUMENTS:

At the time of the delivery of the deed, as a condition lor the Buyer's performance hereunder, the
Seller shall deliver to the Buyer the following:

(a) A so-called affidavit with respect w mechanic's liens and parties in possession so as
1o allow the Buyer to ubtain title insurance free from all exceptions for such matters;

(b} A form 1099-5 tw he Niled with the Internal Revenue Service pursuant to 6045(e) of
the Internal Revenue Code;

{c) A certificate in compliance with Internal Revenue Code Section 1445(b)(2) stating
that Seller is not a "foreign person” under said section and their laxpayer identification
number;
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25. SEVERABILITY

If any provision or condition of this Agreement shall be deemed invalid or unenforceable, the remaining
provisions and conditions shall remain in full force and ¢ffect and shall be valid and enforceabic to the
fullest extent permitted by law,

Rk ASTONATURE PAGE TO
FOLLOW~##»n&
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Executed in mulliple counter-part originals, under seal effective as of the date written above.

SELLER:

BUYER:

ESCROW AGENT

40828-2081-8535, v. 1

10
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NOMINATION OF BUYER AND ACCEPTANCE AGREEMENT

WHEREAS, Native Sun Wellness, Inc. (“NSW") is an applicant for a Certificate of Registration
to operate on¢ or more Medical Marijuana Treatment Centers and Marijuans Establishments in
Meassachusetts pursuant to applicable laws and regulations;

WHEREAS, Timothy H. Caraboolad (“Mr. Caraboolad'™) is the President of NSW, and on
behalf of NSW, has been seeking to locate commercial real estate from which NSW may operate
a manjuans cultivation and processing facility for its operations; and

WHEREAS, on or about June 1, 2018, Mr. Caraboolad entered into a Standard Form Purchase
and Sale Agreement (the “P&S Agreement™) with Weissman Real Estate LLC, whereby
“Timothy H. Carsboolad or his nominee” is accorded certain rights to purchase condominivm
units located at 140 Industrial Road, Fitchburg, MA and referred to in the P&S Agreement as
Units A and B;

NOW THEREFORE, NSW and Mr. Caraboolad agree as foliows:
1. Timothy H. Caraboolad hereby nominates NSW to receive and exercise all rights under
the P&$ Agreement as Buyer; and

2, NSW accepts the aforesaid nomination and agrees to accept and exercise all rights under
the P&S Agreement, agsume ail obligations thereunder and indemnify and hold harmiess
Mr. Caraboolad from all Habilities thereunder.

TIMOTHY H. CARABOOLAD FOR NATIVE SUN WELLNESS, INC.

T

By: Timothy Caraboolad
Title: President

Date: 7[‘?’3}f D Date: 7!23!' v






