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Adam R. Barnosky, Esq. 

RIW Direct: 617 .570.3519 
E-mail: arb@riw.com 

RUBERTO ISRAEL&WElNER 

August 23, 2018 

VIA IN HAND DELIVERY 
Bryan Harter, MBA, LICSW 
Department of Public Health 
Medical Use of Marijuana Program 
RMD Applications 

AUG 2 3 2018 

99 Chauncy Street, 11th Floor 
Boston, MA 02111 

Re: Supplemental Information for RMD Application (1 of 3) 
Valley Green Grow, Inc. 

Dear Director Harter: 

I write on behalf of Valley Green Grow, Inc. regarding its Application (1 of 3) to operate 
a Registered Marijuana Dispensary in North Adams, Massachusetts. In response to your Request 
For Information dated July 20, 2018, kindly find the following requests and responses contained 
herein. Further, enclosed herein are updates to the Management Operations Profile for Valley 
Green Grow, Inc. 

A. RESPONSES TO 07 /20/2018 REQUEST FOR FURTHER INFORMATION 

I. Please provide information regarding the management company Emerald Ventures, 
LLC and its experience in providing management services and services to medical use of 
mar,;uana organizations, including cultivation and security services. 

Response to Regnest No. 1: 

Emerald Ventures, LLC is a duly organized Massachusetts Limited Liability Company 
with a principal place of business located at 1600 Osgood Street, North Andover, MA 01845. As 
detailed in the "Administrative and Management Services Agreement" previously supplied to the 
Department of Public Health ("DPH"), Emerald Ventures, LLC will act as the management and 
operations arm for Valley Green Grow, Inc. 

Emerald Ventures, LLC shares several common executives with Valley Green Grow, 
Inc., including its Chief Executive Officer (Dr. Jeffrey Goldstein), Chief Operations Officer 
(Tom Regan) and Chief Cultivation Officer (Harry von Duijne ), all of whom (i) have been 
previously vetted by the DPH's Medical Marijuana Program as part of Valley Green Grow, 
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Inc.' s Management Operations Profile; and (ii) provide a breadth of experience in the cannabis 
industry, including, but not limited to: cultivation, management, security and operations. The 
COO of Emerald Ventures, LLC previously held executive roles with Winkanda, LLC, one of 
the largest cannabis companies in the United States, with six ( 6) operational dispensaries and one 
of the largest marijuana extraction facilities in the United States. The CCO of Emerald Ventures, 
LLC was previously the Chief Grower at Bedrocan Medicinal Cannabis Center, which produces 
medical grade cannabis under contract for the Dutch Ministry of Health. 

Further, Ryan Wimnill, the Security Director of Emerald Ventures, LLC has worked in 
numerous security roles involving anti-terrorism, homeland security and the cannabis industry. 
Mr. Wimnill previously served as the Homeland Security Specialist for the Commonwealth of 
Massachusetts Executive Office of Public Safety (BOPS) and with the U.S. Department of 
Homeland Security. Mr. Wimnill's security consultant experience includes work with the 
Department of Defense, Federal Bureau of Investigation, Massachusetts State Police, Boston 
Police Department, United States Secret Service, Massachusetts Department of Public Health, 
District of Columbia Homeland Security and Emergency Management Agency, U.S. Coast 
Guard, Center for Disease Control and Prevention, and the Massachusetts National Guard among 
others. 

2. The applicant states in its cover letter that it has amended Section 4.1. 7 of the Net 
Lease to comply with the requirements for visitors under 105 CMR llO(A)(l) and (C)(4). 
However, the stated provisions in the amended Net Lease are not in compliance with 105 CMR 
11 O(A)(l) and (C)( 4). Please amend to lease to be in compliance with these regulations. 

Response to Request No. 2: 

See Attachment 1, which includes the edited Amended and Restated Net Lease in full. Section 
4.1. 7 of the lease has been amended to comply with 105 CMR 11 O(A)(l) and (C)( 4), as follows: 

4.1.7 Landlord's Conditional Right to-Enter. Subject to the provisions herein, 
the Landlord and its agents may, in the presence of a designated agent of the 
Tenant, enter the Premises with the Tenant's advance consent, to examine the 
Premises, to make such repairs and replacements as Landlord may elect, without, 
however, any obligation to do so, and to perform inspections and tests relating to 
compliance with enviromnental laws. Any entrance to the Premises or limited 
access area therein shall require Landlord and/or its agents to: (a) log in and out 
upon entrance to and exit from the Premises, respectively, with Tenant's 
designated agent; and (b) obtain and wear an identification badge provided by 
Tenant's designated agent, which shall be visibly displayed at all times while in 
the Premises and returned at the time of exiting the Premises. 

Note that the Amended and Restated Net Lease includes VGG North Adams, LLC as landlord. 
See the response to Question 3, below, for further details regarding VGG North Adams LLC's 
ownership interest in the subject property. 
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3. Before a Provisio11al Certificate of Registratio11 is issued, the applica11t must submit the 
deed for the North Adams property so as to demo11strate that Ozzy Properties, I11c. ow11s the 
site a11d is able to lease the property to Valley Gree11 Grow, I11c. 

See Attaclunent 2 for the Assignment of Purchase and Sale Agreement, from Ozzy 
Properties, Inc. to VGG North Adams, LLC; and Attaclunent 3 the deed demonstrating that VGG 
North Adams, LLC owns the site at 1499 South State Street, North Adams, Massachusetts. 

See Attaclunent 4, which includes the Certificate of Organization for VGG North Adams, 
LLC, which is under common management and control of Ozzy Properties, Inc. 

Response to Request No. 3: 

4. Before a Provisio11al Certificate of Registratio11 is issued, a11d if the applica11t remaills 

a 11011-profit corporatio11, the applica11t must submit appraisal of the North Adams property's 

re11tal value by a Massachusetts lice11sed real estate appraiser specializing in commercial 

property for the Net Lease demo11strati11g complia11ce with the 11011-profit requireme11ts of the 

Guida11ce for Registered Marijua11a Dispe11saries Regardi11g No11-Profit Complia11ce. 

Response to Request No. 4: 

Please be advised that Valley Green Grow, Inc. has initiated the process of converting 
from a M.G.L. c.180 non-profit corporation to domestic business corporation, as authorized by 
Section 72 of Chapter 55 of the Acts of2017. On or about July 31, 2018, Valley Green Grow, 
Inc. provided the Department of Public Health with its "Articles of Entity Conversion of a 
Domestic Other Entity to a Domestic Business Corporation," which were later certified and 
stamped by the department on August 1, 2018. 

Valley Green Grow, Inc. will provide copies of the above-referenced Articles filed with 
the Massachusetts Secretary of State and a Certificate of Good Standing when available. 

It is anticipated that the completion of such conversion by Valley Green Grow, Inc. will 
alleviate the requirement for: (i) non-profit compliance; and (ii) submission of the documentation 
requested in Request No. 4 above. 

5. Please 11ote that the Departme11t has initiated the verificatio11 process for the letter of 
11011-oppositio11 from the Mayor of North Adams. We are awaiti11g respo11ses so that it may be 
completed. We will 11otiJY the applica11t if further informatio11is11eeded. 

Response to Request No. 5: 

No response required. Please be in touch if any further information is required regarding 
the non-opposition letter. 
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B. UPDATES TO PERSONNEL & MANAGEMENT OPERATIONS PROFILE 

Please be advised that Valley Green Grow, Inc. has made the following personnel 
updates: 

Chief Financial Officer: 
Security Director: 

Doug Shaffer (successor of Mark Frechette) 
Ryan Winmill (successor of Jack Garvin) 

Please see Attachments 5 for the relevant updates to the Management Operations Profile. 

A sealed envelope is enclosed herein with the relevant Background Authorization 
materials and a check for $790.00 payable to Creative Services Inc. 

Thank you for your attention to this matter. 

Very truly yours, 

:R~ER 0, IS~ & WEINER, P.C. 

! /.. '~ ~ 

By: Ada 

Enclosures 

cc: Valley Green Grow, Inc. (via Email) 
Michael D. Rosen, Esq. 
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Valley Green Grow, Inc. (Application 1of3) 

ATTACHMENT 1 

AMENDED AND RESTATED NET LEASE AGREEMENT 



AMENDED AND RESTATED NET LEASE 

ARTICLE I 

Reference Data 

1 Subjects Referred To. Each reference in this Lease to any of the following subjects shall 

be construed to incorporate the data stated for that subject in this Section 1.1. 

Date of this Lease: 
Premises: 

Landlord: 

Tenant: 

Original Term: 

Extension Provisions: 

Commencement Date: 

Rent Commencement 
Date: 

Annual Fixed Rent Rate: 

Permitted Uses: 

Public Liability 
Insurance Limits: 

{00730625.DOC/l} 

As of February 1, 2018 
A certain parcel of land, with the buildings and other 
improvements now existing or to be constructed thereon (the 
"Buildings"), known as and numbered 1499 South State Street, 
North Adams, Massachusetts, and more particularly described in 
Exhibit A. 

VGG North Adams LLLC 
1600 Osgood Street 
North Andover, MA 01845 

Valley Green Grow, Inc., a Massachusetts non-profit corporation 
1600 Osgood Street 
North Andover, MA 01845 

Twenty (20) years and three (3) months 

Three (3) extension option periods, each for a five (5) year term. 

June 1, 2018 

September 1, 2018 

Base Rent shall be equal to the total of the following amounts: 
$120,000 per year, increasing by 3% per annum on the 
anniversary date hereof 

Cannabis cultivation and registered marijuana dispensary or any 
other use allowed by right or by special permit 

Combined single limit of $2,000,000 per occurrence for loss of 
life, bodily and personal injury and property damage 



1.2 Exhibits. The Exhibits listed below in this section are incorporated in this Lease by 
reference and Eire to be construed as a part of this Lease: 

EXHIBIT A. 

EXHIBIT B. 

EXHIBITC. 

Description of Premises 

Title Exceptions 

Purchase and Sale Agreement 

ARTICLE II 

Premises and Term 

2.1 Premises. Landlord hereby leases and demises to Tenant and Tenant hereby leases 

from Landlord, subject to and with the benefit of the terms, covenants, conditions and 

provisions of this Lease, the Premises. Tenant agrees to accept the Premises in their "as is" 

condition, without representation or warranty by Landlord as to said condition or the 

suitability of the Premises for Tenant's purposes. 

2.2 Term. 

(a) TO HAVE AND TO HOLD for a term beginning on the Commencement Date and 

continuing for the Term, unless sooner terminated as hereinafter provided. 

(b) Tenant shall have the option to extend the Term for three (3) additional periods of 

five (5) years each (the "Extended Term"), said option to be exercised by giving written notice 

to Landlord of such exercise on or before that date which is 180 days prior to the expiration of 

the original Term or the Extended Term, as the case may be, provided that this Lease is in 

effect and Tenant is not in default hereunder beyond any applicable grace period. All of the 

provisions, covenants and conditions of this Lease shall continue to apply during each such 

Extended Term, with the exception, however, that the Annual Fixed Rent Rate shall be the 

then fair rental value of the Premises determined as follows: Landlord and Tenant shall 

attempt to agree upon such fair rental value. If the parties have not agreed in writing as to the 

rent on or before the ninetieth (90th) day preceding the commencement date of the appropriate 

extension period, then the fair rental value shall be determined by arbitration as provided 

herein. Each party shall appoint an arbitrator within thirty (30) days after written notice from 

either party of the necessity for arbitration, and shall advise the other party of the choice. On 
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the failure of either party to appoint an arbitrator within said thirty (30) day period or ten (10) 

days after notification of the appointment by the other party (whichever is later), the person 

appointed as arbitrator may appoint an arbitrator to represent the party which has not 

appointed an arbitrator. The two arbitrators appointed in either manner shall then proceed to 

determine the fair rental value. In the event of their inability to reach a result within thirty (30) 

days of their appointment they may select a third arbitrator, in which event an award by two of 

the three arbitrators shall be binding upon the parties. If the two arbitrators are unable to agree 

within thirty (30) days of their failure to reach a result, they shall petition a court of competent 

jurisdiction to appoint such third arbitrator. Landlord and Tenant shall each pay one-half of the 

expenses and reasonable fees of the arbitrators, and shall be bound by their award. The 

decision of the arbitrators may be entered in any court of competent decision. In no event, 

however, shall the Annual Fixed Rent Rate be less than charged during the last year of the 

immediately prior term hereof. 

ARTICLE III 

Rent 

3.1 The Fixed Rent. Tenant covenants and agrees to pay rent to Landlord at the address of 

Landlord or at such other place or to such other person or entity as Landlord may by notice to 

Tenant from time to time direct, at the Annual Fixed Rent Rate, in equal installments of I/12th 

of the Annual Fixed Rent Rate, in advance on the first day of each calendar month included in 

the Term, together with ; and for any portion of a calendar month at the beginning or end of 

the Term, at that rate payable in advance for such portion. 

3 .2 Additional Rent. This Lease is an absolute NET LEASE, and Landlord shall not be 

obligated to pay any charge or bear any expense whatsoever against or with respect to the 

Premises except to the extent hereinafter provided, nor shall the rent payable hereunder be 

subject to any reduction or offset whatsoever on account of any such charge or otherwise 

except as hereinafter provided. In order that the Fixed Rent shall be absolutely net to 

Landlord, Tenant covenants and agrees to pay, as Additional Rent, taxes, betterment 

assessments, insurance costs, utility charges, and capital reserves with respect to the Premises 

as provided in this Section 3.2 as follows: 
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3.2. l Real Estate Taxes. Tenant shall pay, directly to the authority charged with 

collection thereof: (i) all taxes, assessments (special or otherwise), levies, fees, water and 

sewer rents and charges, and all other govermnent levies and charges, general and special, 

ordinary and extraordinary, foreseen and unforeseen, which are, at any time prior to or 

during the Term hereof, imposed or levied upon or assessed against: (A) the Premises, (B) 

any Fixed Rent, Additional Rent or other sum payable hereunder or (C) this Lease, or the 

leasehold estate hereby created, or which arise in respect of the operation, possession or use 

of the Premises; (ii) all gross receipts or similar taxes imposed or levied upon, assessed 

against or measured by any Fixed Rent, Additional Rent or other sum payable hereunder; 

(iii) all sales, value added, use and similar taxes at any time levied, assessed or payable on 

account of the acquisition, leasing or use of the Premises; and (iv) all charges for utilities 

furnished to the Premises which may become a lien on the Premises (collectively "taxes and 

assessments" or if singular "tax or assessment"). If any tax or assessment levied against the 

Premises may legally be paid in installments, Tenant may elect to pay such tax or assessment 

in installments. For each tax or assessment period, or installment period thereof, wholly 

included in the Term, all such payments shall be made by Tenant not less than five days 

prior to the last date on which the same may be paid without interest or penalty; provided 

that for any fraction of a tax or assessment period, or installment period thereof, included in 

the Term at the beginning or end thereof, Tenant shall pay to Landlord, within 10 days after 

receipt of invoice therefore, the fraction of taxes and assessments so levied or assessed or 

becoming payable which is allocable to such included period. Tenant shall promptly after 

payment thereof furnish Landlord proof of payment of all items in this Section 3 .2.1 which 

are payable by Tenant. 

If Tenant shall deem itself aggrieved by any such tax or assessment, and shall elect to 

contest the payment thereof, Tenant may make such payment under protest or, if 

postponement of such payment will not jeopardize Landlord's title to the Premises nor 

prejudice Landlord's rights with respect to abatement proceedings, Tenant may postpone the 

same provided that it shall secure such payment and the interest and penalties thereon and the 

costs of the contest of the tax or assessment, or of the proceedings or the suit in which such 

contest may be had, by causing to be delivered to Landlord cash or other security satisfactory 
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to Landlord or a bond of indemnity of a good and solvent surety company, in form and 

amonnt reasonably satisfactory to Landlord. 

Either party paying any tax or assessment shall be entitled to recover, receive and 

retain for its own benefit all abatements and refunds related thereto, nnless it has previously 

been reimbursed by the other party. Any abatement or refund related to a tax or assessment the 

payment of which was apportioned between the parties shall be first applied to the costs of 

securing such abatement or refund, and the balance shall be apportioned in like manner. 

Neither party shall discontinue any abatement proceedings begun by it without first giving the 

other party notice of its intent so to do and reasonable opportunity to be substituted in such 

proceedings. Notwithstanding any other provision of this Lease to the contrary, neither party 

paying any tax or assessment shall make such payment in such an amonnt, in such a manner, 

or at such a time as would prejudice any abatement proceeding unless failure to make such 

payment would jeopardize either party's interest in the Premises in which case payment shall 

be made so that such interest is not so jeopardized. 

Nothing contained in this Lease shall, however, require Tenant to pay any franchises 

corporate, estate, inheritance, succession capital levy or transfer tax of Landlord, or any 

income, profits or revenue tax or charge upon the rent payable by Tenant under this Lease 

(other than any tax referred to in clause (ii) above) unless (a) such tax is imposed, levied or 

assessed in substitution for any other tax or assessment which Tenant is required to pay 

pursuant to this Section 3.2.1, or (b) ifat any time during the Term of this Lease, the method 

of taxation shall be such that there shall be levied., assessed or imposed on Landlord a capital 

levy or other tax directly on the rents received from the Premises and/or any tax or assessment 

measured by or based, in whole or in part, upon such rents or measured in whole or in part by 

income from the Premises, or upon the value of the Premises or any present or future 

improvement or improvements on the Premises, in which case all such taxes and assessments 

or the part thereof so measured or based ("Substitute Taxes"), shall be payable by Tenant, 

provided however, Tenant's obligation with respect to the aforesaid Substitute Taxes shall be 

limited to the amount thereof as Computed at the rates that would be payable if the Premises 

were the only property of Landlord. Landlord shall promptly furnish to Tenant a copy of any 

notice of any public, special or betterment assessment received by Landlord concerning the 
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Premises. 

3.2.2 Insurance. Tenant shall take out and maintain throughout the Term the 

following insurance protecting Landlord as a named insured and with such additional 

insureds as Landlord from time to time may designate by notice to Tenant, the premiums 

under which shall be Additional Rent: 

3.2.2.1 All-risk insurance covering all Buildings and improvements now 

existing or hereafter erected upon the Premises, and all equipment fixtures, motors, 

machinery, furnishings and furniture installed in or used in connection with the Premises, with 

such additional endorsements as may be necessary to include coverage for vandalism and 

malicious conduct, floods, water damage, earthquake and debris removal and demolition in an 

amount at least equal to the replacement cost of all such Buildings, improvements, equipment, 

fixtures, motors, machinery, furnishings and furniture, as such replacement cost may from 

time to time be determined by agreement or by appraisal made at Tenant's expense by an 

accredited insurance appraiser approved by Landlord which may be required by either party 

whenever three years have elapsed since the last such agreement or appraisal, or when 

alterations or additions increasing cost have been made. Said policy shall contain an "agreed 

amount" clause or endorsement, and the amount of insurance shall not in any event be less 

than the agreed amount. 

3.2.2.2 Rental value or similar insurance against abatement or loss of rent in 

an amount equal to at least all the Fixed Rent and Additional Rent payable for one year under 

this Article III. 

3.2.2.3 Comprehensive general liability insurance indemnifying Landlord 

and Tenant against all claims and demand for any injury to person or property, which may be 

claimed to have occurred on or about the Premises, or on the sidewalks or ways adjoining the 

Premises, in amounts which shall, at the beginning of the Term, be at least equal to the limits 

set forth in Section 1.1, and, from time to time during the Term, shall be for such higher limits, 

if any, as are customarily carried in the area in which the Premises are located on property 

similar to the Premises and used for similar purposes; 

and workers' compensation insurance with statutory limits covering all of Tenant's employees 

working on the Premises. 
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3 .2.2.4 Insurance against loss or damage from sprinklers and from leakage or 

explosion or cracking of boilers, pipes carrying steam or water, or both, pressure vessels or 

similar apparatus, in the so-called "broad form" and in such amounts as Landlord may 

reasonably require. Also, insurance against such other hazards as may from time to time be 

required by any bank, insurance company or other lending institution holding a first mortgage 

on the Premises, provided that such insurance is customarily carried in the area in which the 

Premises are located on property similar to the Premises and used for similar purposes. 

3.2.2.5 At all times during the Term during the course of any construction or 

renovation of any improvements or alterations on the Premises, completed value form, "all 

physical loss", builder's risk insurance on all work being performed on the Premises, in such 

amounts as Landlord may reasonably require to afford one hundred percent (100%) coverage 

against loss, and owoer's contingent or protective liability insurance, covering claims not 

covered by or under the terms of the above-mentioned comprehensive general liability 

insurance, with combined single limit coverage at least equal to the limits set forth in Section 

1.1, or such higher limits as Landlord may reasonably require, and workers' compensation 

insurance covering all persons working on the job site or in connection with such construction. 

3.2.2.6 Policies for insurance required under the provisions of Sections 

3.2.2.1, 3.2.2.2, 3.2.2.4 and 3.2.2.5 (except as to liability and workers' compensation insurance 

under Section 3.2.2.5) shall, in case of loss, be first payable to the holders of any mortgages on 

the Premises under a standard noncontributing mortgagee's clause, and shall also provide for 

the adjustment of claims with the insurers under such policies by Landlord and the holders of 

any first mortgage on the Premises, if, any. All policies of insurance required under this 

Section 3.2.2 shall be deposited with the holder of any mortgage on the Premises or with 

Landlord, as Landlord may elect. 

3.2.2.7 At any time that there is construction taking place in or about the 

Premises the Tenant shall also obtain Builder's Risk Coverage in amounts and upon such 

terms as Landlord may reasonably require. 

3.2.2.8 All insurance which is carried by either party with respect to the 

Premises or to furniture, furnishings, fixtures or equipment therein or alterations or 

improvements thereto, whether or not required, shall include provisions which either designate 
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the other party as one of the insured or deny to the insurer acquisition by subrogation of rights 

of recovery against the other party to the extent such rights have been waived by the insured 

party prior to occurrence of loss or injury, insofar as, and to the extent that such provisions 

may be effective without making it impossible to obtain insuraoce coverage from responsible 

compaoies qualified to do business in the state in which the Premises are located (even though 

extra premium may result therefrom). In the event that extra premium is payable by either 

party as a result of this provision, the other party shall reimburse the party paying such 

premium the amount of such extra premium. If at the request of one party, this non­

subrogation provision is waived as to such party, then the obligation of reimbursement by such 

party shall cease for such period of time as such waiver shall be effective, but nothing 

contained in this Section 3.2.2.8 shall derogate from or otherwise affect releases elsewhere 

herein contained of either party for claims. Each party shall be entitled to have duplicates or 

certificates of aoy policies containing such provisions. Each party hereby waives all rights of 

recovery against the other for loss or injury against which the waiving party is protected by 

insurance containing said nonsubrogation provisions, reserving, however, any rights with 

respect to aoy excess of loss or injury over the amount recovered by such insurance. Tenant 

shall not acquire as insured under aoy insuraoce carried on the Premises any right to 

participate in the adjustment ofloss or to receive insurance Proceeds aod agrees upon request 

promptly to endorse aod deliver to Landlord any checks or other instruments in payment of 

loss in which Tenant is named as payee. 

All policies required under this Section 3.2.2 shall be obtained from responsible 

compaoies qualified to do business, in the state in which the Premises are located and in good 

staoding therein, which compaoies aod the amount of insuraoce allocated thereto shall be 

subject to Laodlord's approval. Tenant agrees to furnish Landlord with policies of all such 

insurance prior to the beginning of the Term hereof and of each renewal policy at least 30 days 

prior to the expiration of the policy it renews. Each such policy shall be non- cancelable with 

respect to the interest of Laodlord aod the holders of any mortgages on the Premises without at 

least 30 days' prior written notice thereto. In the event provision for aoy such insuraoce is to 

be by a blanket insurance policy, the policy shall allocate a specific amount of coverage to the 

Premises, which allocation shall be sufficient in amount to satisfy the requirements of this 
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Section 3.2.2. In the event that Landlord obtains any policies required hereunder, Tenant shall 

reimburse Landlord immediately upon notice the entire cost of such insurance. 

3.2.3 Utilities. Tenant shall pay directly to the proper authorities charged with the 

collection thereof all charges for water, sewer, gas, electricity, telephone and other utilities or 

services used or consumed on the Premises, whether called charge, tax, assessment, fee or 

otherwise, including, without limitation, water and sewer use charges and taxes, if any, all 

such charges to be paid as the same from time to time become due. It is understood and agreed 

that Tenant shall make its own arrangements for such utilities and that Landlord shall be under 

no obligation to furnish any Utilities to the Premises and shall not be liable for any 

interception or failure in the supply of any such utilities to the Premises. 

3.2.4 Capital Expenditures. At the discretion of the Landlord, Tenant shall pay such 

amounts as Landlord reasonably estimates are necessary to fund a reserve to cover the cost of 

future capital expenditures which may be required to be expended in order to maintain the 

buildings and structures now existing or to be constructed, in substantially similar condition as 

they are in on the date that a Certificate of Occupancy has been issued and Tenant is allowed 

to lawfully open for business. Such reserves shall take into consideration the useful life of all 

such structures and improvements when determining monthly reserve payments, and shall set 

forth such amount, and the basis therefor in a writing to Tenant at least 30 days prior to 

commencement of such charges. Tenant shall pay such charges on a monthly basis as part of 

its Additional Rent hereunder. 

3.2.5 Monthly Estimated Payments. Landlord may estimate Additional Rent and 

provide Tenant a written notice of the amount thereof, to be paid by Tenant on a monthly 

basis, at the same time that Fixed Rent is due and payable. Within ninety (90) days of the end 

of each calendar year, Landlord will prepare an accounting and notify Tenant of any excess or 

deficiency in Additional Rent, which amount shall be paid (or refunded, as the case may be) 

within 15 days of the date of such notice. 

3.3 Late Payment of Rent. If any installment of Fixed Rent or payment of Additional Rent is 

paid after the date the same was due, it shall bear interest from the due date at the rate of 

twelve (12%) percent per annum and shall be subject to a late charge of five percent (5%) of 

the overdue amount. 
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ARTICLE IV 

Tenant's Additional Covenants 

4.1 Affinnative Covenants. Tenant covenants at its sole expense at all times during the 

Term and for such prior or subsequent time as Tenant occupies the Premises or any part 

thereof: 

4.1.1 Perform Obligations. To perform promptly all of the obligations of Tenant set 

forth in this Lease; and to pay when due the Fixed Rent and Additional Rent and all charges, 

rates and other sums which by the terms of this Lease are to be paid by Tenant. 

4.1.2 Use. To use the Premises only for the Permitted Uses, and from time to time 

to procure all licenses and permits necessary therefore at Tenant's sole expense. 

4.1.3 Repair and Maintenance. Except as otherwise provided in Article V, to keep the 

Premises, including, without limitation, 

(i) all roofs on the Buildings and all parking, sidewalks, curbing, landscaping and other 

exterior elements of the Premises, 

(ii) all heating, plumbing, hot water, ventilating, electrical, air-conditioning, refrigeration, 

security, alarm; elevator, mechanical and other fixtures, and equipment now or hereafter in the 

Buildings, on the roofs thereof or elsewhere on the Premises (collectively, the "Building 

Systems"), and 

(iii) all structural elements of, and floors within the Buildings, in good order, condition and 

repair (including, as to the floors within the Buildings, free of heaves) and in at least as good 

order, condition and repair as they are in on the Commencement Date or may be put in during 

the Term, reasonable use and wear only excepted; to maintain in good condition all lawns and 

planted areas and keep in good repair and clean and neat and free of snow and ice all surfaced 

roadways, walks, and parking and loading areas; and to make all repairs and replacements and 

to do all other work necessary for the foregoing purposes whether the same may be ordinary 

or extraordinary, foreseen or unforeseen. Tenant shall secure, pay for and keep in force 

contracts with appropriate and reputable service companies providing for the regular and 

proper maintenance of the security, alarm, elevator, heating, ventilating refrigeration and air-
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conditioning systems and copies of such contracts shall be furnished to Landlord. It is further 

agreed that the exception ofreasonable use and wear shall not apply so as to permit Tenant to 

keep the Premises in anything less than suitable, tenantable, and efficient and usable condition 

considering the nature of the Premises and the use reasonably made thereof, or in less than 

good and tenantable repair. 

4.1.4 Compliance with Law. To make all repairs, alterations, additions or 

replacements to the Premises required by any law or ordinance or any order or regulation of 

any public authority; to keep the Premises equipped with all safety equipment so required; to 

pay all municipal, county, or state taxes assessed against the leasehold interest hereunder, or 

against personal property of any kind on or about the Premises; and to comply with the 

orders, regulations, variances, licenses and permits of or granted by governmental authorities 

with respect to zoning, building, fire, health, environmental and other codes, regulations, 

ordinances or laws applicable to the Premises, and the condition, use or occupancy thereof, 

except that Tenant may defer compliance so long as the validity of any such order, 

regulation, code, ordinance or law shall be contested by Tenant in good faith and by 

appropriate legal proceedings, if Tenant first gives Landlord appropriate assurance 

reasonably satisfactory, to Landlord against any loss, cost or expense on account thereof, and 

provided such contest shall not subject Landlord to criminal penalties or civil sanctions, loss, 

of property or material civil liability. 

4.1.5 Tenant's Work. Tenant shall be permitted to construct Buildings for Tenant's 

permitted use hereunder pursuant to plans and specifications to be submitted to Landlord for 

its review and approval, and to procure at Tenant's sole expense all necessary permits and 

licenses before undertaking any work on the Premises; to do all such work in compliance with 

the applicable provisions of Section 4.2.3 hereof; to do all such work in a good and 

workmanlike manner employing materials of good quality and so as to conform with all 

applicable zoning, building, fire, health and other codes, regulations, ordinances and laws; to 

furnish to Landlord prior to the commencement of any such work a bond or other security 

acceptable to Landlord assuring that any work commenced by Tenant will be completed in 

accordance with plans and specifications approved in writing by Landlord, and that no liens 

for labor or materials will attach to the Premises with respect to any such work; to pay 

11 



promptly when due the entire cost of any work on the Premises undertaken by Tenant so that 

the Premises shall at all times be free of liens for labor and materials; to employ for such work 

one or more responsible contractors whose labor will work without interference with other 

labor working on the Premises; to require such contractors employed by Tenant to carry 

workers' compensation insurance in accordance with statutory requirements and 

comprehensive public liability insurance covering such contractors on or about the Premises in 

amounts that at least equal the limits set forth in Section 1.1 and to submit certificates 

evidencing such coverage to Landlord prior to the commencement of such work; and to save 

Landlord harmless and indemnified from all injury, loss, claims or damage to any person or 

property occasioned by or growing out of such work. 

4.1.6 Indemnity. Tenant shall defend, with counsel approved by Landlord, all 

actions, against Landlord, any partner, trustee, stockholder, officer, director, employee or 

beneficiary of Landlord, holders of mortgages on the Premises and any other party having an 

interest in the Premises (herein, "Indemnified Parties") with respect to, and shall pay, protect, 

indemnify and save harmless, to the extent permitted by law, all Indemnified Parties from and 

against, any and all liabilities, losses, damages, costs, expenses (including reasonable 

attorneys' fees and expenses), causes of action, suits, claims, demands or judgments of any 

nature (a) to which any indemnified Party is subject because of its estate or interest in the 

Premises or (b) arising from: (i) injury to or death of any person, or damage to or loss of 

property, on or about the Premises or on adjoining sidewalks, streets or ways, or connected 

with the use, condition or occupancy of any thereof, (ii) violation by Tenant of this Lease, (iii) 

any act, fault, omission, or other misconduct of Tenant or its agents, contractor s, licensees, 

subleases or invitees, or (iv) any contest initiated by Tenant referred to in Sections 3 .2.1 and 

4.1.4. 

4.1.7 Landlord's Conditional Right to-Enter. Subject to the provisions herein, the 

Landlord and its agents may, in the presence of a designated agent of the Tenant, enter the 

Premises with the Tenant's advance consent, to examine the Premises, to make such repairs 

and replacements as Landlord may elect, without, however, any obligation to do so, and to 

perform inspections and tests relating to compliance with environmental laws. Any entrance 

to the Premises or limited access area therein shall require Landlord and/or its agents to: (a) 
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log in and out upon entrance to and exit from the Premises, respectively, with Tenant's 

designated agent; and (b) obtain and wear an identification badge provided by Tenant's 

designated agent, which shall be visibly displayed at all times while in the Premises and 

returned at the time of exiting the Premises. 

4.1.8 Personal Property at Tenant's Risk. All of the furnishings, fixtures, 

equipment, effects and property of every kind, nature and description of Tenant and of all 

persons claiming by, through or under Tenant which, during the continuance of this Lease or 

any occupancy of the Premises by Tenant or anyone claiming under Tenant, may be on the, 

Premises, shall be at the sole risk and hazard of Tenant and ifthe whole or any part thereof 

shall be destroyed or damaged by fire, water or otherwise, or by the leakage or bursting of 

water pipes, steam pipes, or other pipes, by theft or from any other cause, no part of said loss 

or damage is to be charged to or to be borne by Landlord, except that Landlord shall in no 

event be indemnified or held harmless or exonerated from any liability to Tenant or to any 

other person for any injury, loss, damage or liability to the extent prohibited by law. 

4.1.9 Pavment of Landlord's Cost of Enforcement. To pay on demand Landlord's 

expenses, including reasonable attorneys fees, incurred in enforcing any obligation of Tenant 

under this Lease or in curing any default by Tenant under this Lease as provided in Section 

6.4. 

4.1.10 Yield Up. Subject to the requirements of Section 6.7. at the expiration of the 

Term or earlier termination of this Lease: to surrender all keys to the Premises, to remove all 

furnishings, fixtures, equipment and other personal property now or hereafter located in the 

Premises, purchased or leased by Tenant with its own funds, which are not affixed to the 

Building or Land or which Landlord has agreed in writing that Tenant may remove at the 

expiration of the Term, to remove such installations made by Tenant as Landlord may request 

and all Tenant's signs wherever located, to repair all damage caused by such removal and to 

yield up the Premises (including all installations and improvements made by Tenant, except 

for trade fixtures, and such of said installations or improvements as Landlord shall request 

Tenant to remove), broom-clean and in the same good order and repair in which Tenant is 

obliged to keep and maintain the Premises by the provisions of this Lease. Subject to Section 

6.7, any property not so removed shall be deemed abandoned and may be retained by 
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Landlord or may be removed and disposed of by Landlord in such manner as Landlord shall 

determine and Tenant shall pay Landlord the entire cost and expense incurred by Landlord in 

effecting such removal and disposition and in making any incidental repairs and replacements 

to the Premises. For each day after the expiration of the Term, or the earlier termination of this 

Lease, and prior to Tenant's performance of its obligation to yield up the Premises under this 

Section 4.1.10, Tenant shall pay to Landlord as rent an amount equal to two hundred (200%) 

percent of the Fixed Rent computed on a daily basis, together with all Additional Rent payable 

with respect to each such day. Tenant shall further indemnify Landlord against all loss, cost 

and damage resulting from Tenant's delay in surrendering the Premises, as above provided. 

4.1.11 Estoppel Certificate. Upon not less than 15 days' prior notice by Landlord, to 

execute, acknowledge and deliver to Landlord a statement in writing, addressed to such party 

as Landlord shall designate in its notice to Tenant, certifying that this Lease is unmodified and 

in full force and effect and that Tenant has no defenses, offsets or counterclaims against its 

obligations to pay the Fixed Rent and Additional Rent and any other charges and to perform 

its other covenants under this Lease (or, ifthere have been any modifications that the same is 

in full force and effect as modified and stating the modifications and, if there are any defenses, 

offsets or counter claims, setting them forth in reasonable detail), the dates to which the Fixed 

Rent and Additional Rent and other charges have been paid and a statement that Landlord is 

not in default hereunder (or if in default, the nature of such default, in reasonable detail) Any 

such statement delivered pursuant to this Section 4.1.11 may be relied upon by any 

prospective purchaser or mortgagee of the Premises, or any prospective assignee of any such 

mortgagee. 

4.1.12 Landlord's Expenses Regarding Consents. To reimburse Landlord promptly 

on demand for all reasonable legal expenses incurred by Landlord in connection with all 

requests by Tenant for consent or approval hereunder. 

4.1.13 Financial Statements. Tenant shall furnish to Landlord and to any holder of a 

mortgage on the Premises as Landlord may designate by notice to Tenant, within 30 days after 

receipt of Landlord's written request therefore, (i) a current balance sheet for the most recently 

completed full or partial fiscal year of operation of Tenant on the Premises, and (ii) an annual 

operating statement, both certified by the Chief Operating Officer of Tenant and in form and 
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detail satisfactory to Landlord and to any such holder of a mortgage. If expressly required by a 

prospective mortgagee or purchaser of the Premises, and requested by Landlord in writing, 

Tenant shall at such time as the same are available to Tenant, deliver to Landlord annual 

financial statements for the most recently completed fiscal year of Tenant, prepared and 

audited by a certified public accountant. 

4.2 Negative Covenants. Tenant covenants at all times during the Term and for 

such further time as Tenant occupies the Premises or any part thereof: 

4.2. l Assignment and Subletting. Not to assign, transfer, mortgage or pledge 

this Lease or to grant a security interest in Tenant's rights hereunder, or to sublease (which 

term shall be deemed to include the granting of concessions and licenses and the like) or 

permit anyone other than Tenant to occupy all or any part of the Premises or suffer or permit 

this Lease or the leasehold interest hereby created or any other rights arising under this Lease 

to be assigned, transferred or encumbered, in whole or in part, whether voluntarily, 

involuntarily or by operation of law, unless, in each instance (i) the prior written consent of 

Landlord thereto shall have been obtained, (ii) any defaults with respect to the obligations of 

Tenant under this Lease then existing with respect to the obligations of Tenant under this 

Lease which have continued uncured beyond any grace period applicable thereto shall have 

been cured, (iii) in the case of a proposed assignment, sublease or occupancy by another, the 

proposed assignee, sublease or occupant is qualified to do business in the state in which the 

Premises are located and such assignee, subleasee, or occupant executes and delivers to 

Landlord an agreement satisfactory to Landlord by which such assignee, sub lessee or 

occupant shall be bound by and shall assume all the obligations of Tenant under this Lease 

relating to the portion or all of the Premises acquired by such assignee, sub lessee or occupant; 

and (iv) Tenant receives the prior permission and approval of the Department of Public Health 

or the Cannabis Control Commission, whichever is then applicable, of such assignment or 

sublet. Tenant may assign this Lease or sublet any portion or all of the Premises to any 

corporation, partnership, trust, association or other business or organization (x) directly or 

indirectly controlling and beneficially owning Tenant, (y) directly or indirectly controlled by 

and beneficially owned by Tenant, or to any successor of Tenant by merger, consolidation or 

acquisition of substantially all of the assets of Tenant, without the prior written consent of 
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Landlord as required in (i) above, provided that (a) Tenant shall deliver to Landlord at least 30 

day's advance notice of such proposed assignment or sublease, (b) in the case of a merger, 

consolidation or sale, the net worth of Tenant's successor (determined in accordance with 

generally accepted accounting principles) immediately after such merger, consolidation or sale 

shall be at least equal to the net worth of Tenant (similarly determined) immediately prior to 

such merger, consolidation or sale. 

If for any assignment or sublease or occupancy by another, Tenant receives rent or 

other consideration, either initially or over the term of the assignment, sublease or occupancy, 

in excess of the rent called for hereunder, or in case of sublease of part of the Premises, in 

excess of such rent fairly allocable to the part so subleased, after appropriate, adjustments to 

assure that all other payments called for hereunder are appropriately taken into account, 

Tenant shall pay to Landlord, as Additional Rent, 7 5% of the excess of each such payment of 

rent or other consideration received by Tenant promptly after its receipt. 

In the event of a proposed subletting, Tenant's request for Landlord's consent shall 

constitute an offer to Landlord to release from this Lease that portion of the Premises proposed 

to be sublet, which offer Landlord may accept within 30 days after receipt. If Landlord accepts 

such offer, this Lease shall be deemed to have been amended by deleting such portion from 

the Premises and by reducing the Fixed Rent by an amount equal to the product of the Fixed 

Rent multiplied times a fraction, the numerator of which shall be equal to the net rentable floor 

area of such portion deleted from the Premises and the denominator of which shall be equal to 

the net rentable floor area of the Premises including the deleted portion. Thereafter, for all 

purposes of this Lease the Premises shall mean the balance of the premises demised 

hereunder, following deletion of the affected portion thereof, and all Additional Rent payable 

hereunder shall be adjusted pro-rata, accordingly. Such amendment shall be effective on the 

proposed effective date of the sublease as specified in Tenant's request for consent. Tenant 

shall be responsible for all changes in leasehold improvements, including doors and demising 

walls, required by such amendment, which changes shall be constructed in accordance with 

the relevant provisions of Section 4.1.5 and Section 4.2.3, and Tenant shall at all times provide 

reasonable and appropriate access through the balance of the Premises demised hereunder to 

such deleted portion of the Premises and use of any common facilities lying within the said 
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balance of the Premises. Landlord's failure to accept Tenant's offer to release shall not 

constitute a consent to the proposed subletting. 

In the event of a proposed assignment of this Lease, Tenant's request for Landlord's 

consent shall constitute an offer to Landlord to terminate this Lease, which offer Landlord 

may accept within 30 days after receipt. Landlord's failure to accept Tenant's offer to 

terminate shall not constitute a consent to the proposed assignment. 

Any attempted assignment, transfer, mortgage, pledge, grant of security interest, 

sublease or other encumbrance, except as permitted by this Section 4.2.1, shall be void. 

No assignment, transfer, mortgage, grant of security interest, sublease or other encumbrance, 

whether or not approved, and no indulgence granted by Landlord to any assignee, sub lessee 

or occupant shall in any way impair Tenant's continuing primary liability (which after an 

assignment or subletting shall be joint and several with the assignee or sub lessee of Tenant 

hereunder, and no approval in a particular instance shall be deemed to be a waiver of the 

obligation to obtain Landlord's approval in any other case. 

4.2.2 Qverloading and Nuisance. Not to injure, overload, deface or otherwise harm 

the Premises; nor commit any nuisance; nor permit the emission of any objectionable noise or 

odor; nor make, allow or suffer any waste; not to dump, flush, or in any way introduce any 

hazardous substances or any other toxic substances into the septic, sewage or other waste 

disposal system serving the Premises; not to generate, store, use or dispose of hazardous or 

toxic substances in or on the Premises, or dispose of hazardous or toxic substances from the 

Premises to any other location, or commit or suffer to be committed in or on the Premises any 

act which would require the filing of notice pursuant to Chapter 21 E of the Massachusetts 

General Laws, without the prior written consent of Landlord and then only in compliance with 

any and all Federal, state and local laws and ordinances regulating such activity; nor make any 

use of the Premises which is improper, offensive or contrary to any law or ordinance or which 

will invalidate any of Landlord's insurance; nor conduct any auction, fire, "going out of 

business" or bankruptcy sales. "Hazardous substances" and toxic substances", as used in this 

paragraph, shall have the same meanings as defined and used in the Comprehensive 

Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. 

§9061 et seq.; in the Hazardous Materials Transportation Act, 49 U.S.C. §1802; in the Toxic 
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Substances Act, 15 U.S.C. §2601 et seq.; and in the regulations adopted and publications 

promulgated pursuant to said Acts. 

4.2.3 Installation, Alterations or Additions. Not to make any installations, 

alterations or additions in, to or on the Premises (including, without limitation, the 

Buildings, lawns, planted areas, walks, roadways, parking and loading areas): 

(i) affecting any of the Building Systems and costing in excess of $100,000, 

(ii) affecting any structural column or wall or other structural element of a Building 

or the exterior appearance of a Building, or 

(iii) as to any installation, alteration or addition not included in clause (i) or clause 

(ii) above, costing in excess of $100,000, without on each occasion obtaining the prior written 

consent of Landlord, and then only pursuant to plans and specifications approved by Landlord 

in advance in each instance. 

ARTICLEV 

Casualty or Taking 

5 .1 Termination. In the event that the Premises, or any material part thereof, shall be 

taken by any public authority or for any public use, then this Lease may be terminated at the 

election of Landlord or Tenant. Such election, which may be made notwithstanding the fact 

that Landlord's entire interest may have been divested, shall be made by the giving of notice 

by the party so electing to the other within 30 days after the right of election accrues. In the 

event the Premises shall be destroyed or damaged, in whole or in part, by fire or casualty (i) 

during the term hereof and either (y) any lender shall refuse to allow the insurance proceeds to 

be used to restore the Premises or (z) the casualty is such that the Premises cannot be 

reasonably restored within twenty four (24) months from the date of such casualty; or (ii) 

during the final three years next preceding the expiration of the Term hereof, and such damage 

or destruction shall amount to twenty-five percent (25%) or more of the replacement cost of 

the Premises (exclusive of land), or (iii) during the last year of the Term hereof, and such 

damage or destruction shall amount to ten percent (10%) or more of such replacement cost 

(exclusive ofland), this Lease may be terminated, subject to Section 6.7, at the election of 

either Landlord or Tenant, provided that notice in writing of such election shall be sent by the 
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party so electing to the other within 30 days after such destruction or damage has occurred. 

Upon termination as aforesaid by either party hereto, this Lease and the Term hereof shall 

cease and come to an end, and any unearned rent or other charges paid in advance shall be 

refunded to Tenant. Notwithstanding the foregoing provisions of this Section 5.1, if, at the 

time of such destruction or damage, the option to extend the Term set forth in Section 2.2 shall 

be available to Tenant and may be elected by Tenant under the provisions of said Section 2.2, 

and if Tenant shall elect to extend the Term in accordance therewith within 20 days after 

receiving a notice of termination from Landlord pursuant to this Section 5 .1, then in such case 

Landlord's notice shall be void and of no effect and Landlord shall repair and restore the 

Premises in accordance with Section 5.2. 

5 .2 Restoration. If neither Landlord nor Tenant is entitled to, or exercises a right to, 

terminate this Lease pursuant to Section 5.1 above, this Lease shall continue in force and a just 

proportion of the rent reserved, according to the nature and extent of the damages sustained by 

the Premises, but not in excess of the net proceeds of insurance recovered by Landlord under 

the rental value or similar insurances carried by Tenant pursuant to Section 3.2.2.2, shall be 

suspended or abated until the Premises, or what may remain thereof, shall be put by Landlord 

in proper condition for use, which Landlord covenants to do with reasonable diligence to the 

extent permitted by the net proceeds of insurance recovered (plus any deductible) or damages 

awarded for such taking, destruction or damage and subject to zoning and building laws or 

ordinances then in existence. "Net proceeds of insurance recovered or damages awarded" 

refers to the gross amount of such insurance or damages less the reasonable expenses of 

Landlord in connection with the collection of the same, including without limitation, fees and 

expenses for legal and appraisal services. 

5.3 Award. Irrespective of the form in which recovery may be had by law, all rights to 

damages or compensation shall belong to Landlord in all cases, except only as to such 

damages which are solely attributable to Tenant's furniture, fixtures or equipment which rights 

shall be reserved for Tenant. Tenant hereby grants to Landlord all of Tenant's rights to such 

damages and covenants to deliver such further assigrunents thereof as Landlord may from time 

to time request. 
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ARTICLE VI 

Defaults 

6.1 Events of Default, (a) If Tenant shall default in the performance of any of its obligations to 

pay the Fixed Rent or Additional Rent hereunder and if such default shall continue for 10 days 

after notice from Landlord designating such default, or if within 30 days after notice from 

Landlord to Tenant specifying any other default or defaults Tenant has not commenced 

diligently to correct the default or defaults so specified or has not thereafter diligently pursued 

such correction to completion, or (b) ifTenant or any present or future guarantor of all or any 

portion of Tenant's obligations under this Lease (a "Guarantor") becomes insolvent or fails to 

pay its debts as they fall due, or ( c) if (except as may be permitted under this Lease) a trust 

mortgage or assignment is made by Tenant or by any Guarantor for the benefit of creditors, or 

( d) if Tenant or any Guarantor proposes a composition, arrangement, reorganization or 

recapitalization with creditors, or ( e) if the leasehold estate under this Lease or any substantial 

part of the property of Tenant or of any Guarantor is taken on execution, or by other process of 

law, or is attached or subjected to any other involuntary encumbrance and such attachment or 

encumbrance is not discharged within 20 days thereafter, or (f) if a receiver, trustee, custodian, 

guardian, liquidator or similar agent is appointed with respect to Tenant or any Guarantor, or 

if, subject to Section 6.7, any such person or a mortgage, secured party or other creditor takes 

possession of the Premises or of any substantial part of the property of Tenant or of any 

Guarantor, and, in either case, if such appointment or taking of possession is not terminated 

within 30 days after it first occurs, or (g) if a petition is filed by or with the consent of Tenant 

or of any Guarantor under any federal or state law concerning bankruptcy, insolvency, 

reorganization, arrangement, or relief from creditors, or (h) if a petition is filed against Tenant 

or against any Guarantor under any federal or state law concerning bankruptcy, insolvency, 

reorganization, arrangement, or relief from creditors, and such petition is not dismissed within 

30 days thereafter, or (i) ifTenant or any Guarantor which is a legal entity dissolves or is 

dissolved or liquidates or adopts any plan or commences any proceeding, the result of which is 

intended to include dissolution or liquidation, then, and in any of such cases, Landlord and the 
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agents and servants of Landlord lawfully may, in addition to and not in derogation of any 

remedies for any preceding breach of covenant, immediately or at any time thereafter and 

without demand or notice and with or without process oflaw (forcibly, if necessary), subject 

to the express requirements of Section 6.7, enter into and upon the Premises or any part 

thereof in the name of the whole or mail a notice of termination addressed to Tenant, and 

repossess the same as of Landlord's former estate and expel Tenant and those claiming 

through or under Tenant and remove its and their effects (forcibly, if necessary) without being 

deemed guilty of any manner of trespass and without prejudice to any remedies which might 

otherwise be used for arrears of rent or prior breach of covenant, and upon such entry or 

mailing as aforesaid this Lease shall terminate, Tenant hereby waiving all statutory rights 

(including without limitation rights of redemption, if any, to the extent such rights may be 

lawfully waived) and Landlord, without notice to Tenant, may store Tenant's effects, and those 

of any person claiming through or under Tenant at the expense and risk of Tenant, and, if 

Landlord so elects, may sell such effects at public auction or private sale and apply the net 

proceeds to the payment of all sums due to Landlord from Tenant, if any, and pay over the 

balance, if any, to Tenant. 

6.2 Remedies. In the event that this Lease is terminated under any of the provisions 

contained in Section 6.1 or shall be otherwise terminated for breach of any obligation of 

Tenant, Tenant covenants to pay forthwith to Landlord, as compensation, the excess of the 

total rent reserved for the residue of the Term over the rental value of the Premises for said 

residue of the Term. In calculating the rent reserved there shall be included, in addition to the 

Fixed Rent and Additional Rent, the value of all other considerations agreed to be paid or 

performed by Tenant for said residue. Tenant further covenants as additional and cumulative 

obligations after any such termination to pay punctually to Landlord all the sums and to 

perform all the obligations which Tenant covenants in this Lease to pay and to perform in the 

same manner and to the same extent and at the same time as if this Lease had not been 

terminated. In calculating the amounts to be paid by Tenant pursuant to the next preceding 

sentence Tenant shall be credited with the portion of any amount paid to Landlord as 

compensation as in this Section 6.2 provided, allocable to the corresponding portion of the 

Term and also with the net proceeds of any rent obtained by Landlord by re letting the 
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Premises (with such reletting being subject to Section 6. 7 below), after deducting all 

Landlord's reasonable expenses in connection with such reletting, including, without 

limitation, all repossession costs, brokerage commissions, fees for legal services and expenses 

of preparing the Premises for such reletting, it being agreed by Tenant that Landlord may, but 

shall not be obligated to, subject to Section 6.7 (i) relet the Premises or any part or parts 

thereof, for a term or terms which may at Landlord's option be equal to or less than or exceed 

the period which would otherwise have constituted the balance of the Term and may grant 

such concessions and free rent as Landlord in its reasonable judgment considers advisable or 

necessary to relet the same, (ii) make such alterations and repairs in the Premises as Landlord 

in its reasonable judgment considers advisable or necessary to relet the same, and (iii) keep the 

Premises vacant unless and until Landlord is able to rent the Premises to a Tenant which is at 

least as desirable and financially responsible as Tenant is on the date of this Lease, on terms 

not less favorable to Landlord than those of this Lease. No action of Landlord in accordance 

with the foregoing or failure to relet or to collect rent under reletting shall operate or be 

construed to release or reduce Tenant's liability as aforesaid. 

Nothing contained in this Lease shall, however, limit or prejudice the right of 

Landlord to prove for and obtain in proceedings under any federal or state law relating to 

bankruptcy or insolvency or reorganization or arrangement, an amount equal to the maximum 

allowed by any statute or rule of law in effect at the time when, and governing the proceedings 

in which, the damages are to be proved, whether or not the amount be greater than the amount 

of the loss or damages referred to above. 

6.3 Remedies Cumulative. Any and all rights and remedies which Landlord may have 

under this Lease, and at law and equity, shall be cumulative and shall not be deemed 

inconsistent with each other, and any two or more of all such rights and remedies may be 

exercised at the same time insofar as permitted by law. 

6.4 Landlord's Right to Cure Defaults. Subject to Section 6.7, Landlord may, but shall not 

be obligated to, cure, at any time, following 10 days prior notice to Tenant, except in cases of 

emergency when no notice shall be required, any default by Tenant under this Lease; and 

whenever Landlord so elects, all costs and expenses incurred by Landlord, including 

reasonable attorneys' fees, in curing a default shall be paid by Tenant to Landlord as 
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Additional Rent on demand, together with interest thereon at the rate provided in Section 3 .3 

from the date of payment by Landlord to the date of payment by Tenant. 

6.5 Effect of Waivers of Default. Any consent or permission by Landlord to any act or 

omission which otherwise would be a breach of any covenant or condition herein, or any 

waiver by Landlord of the breach of any covenant or condition herein, shall not in any way be 

held or construed (unless expressly so declared) to operate so as to impair the continuing 

obligation of any covenant or condition herein, or otherwise, except as to the specific instance, 

operate to permit similar acts or omissions. 

The failure of Landlord to seek redress for violation of, or to insist upon the strict 

performance of, any covenant or condition of this Lease shall not be- deemed a waiver of such 

violation nor prevent a subsequent act, which would have originally constituted a violation, 

from having all the force and effect of an original violation. The receipt by Landlord of rent 

with knowledge of the breach of any covenant of this Lease shall not be deemed to have been 

a waiver of such breach by Landlord, or by Tenant, unless such waiver be in writing signed by 

the party to be charged. No consent or waiver, express or implied, by Landlord to or of any 

breach of any agreement or duty shall be construed as a waiver or consent to or of any other 

breach of the same or any other agreement or duty. 

6.6 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Fixed 

Rent, Additional Rent or any other charge then due shall be deemed to be other than on 

account of the earliest installment of such rent or charge due, unless Landlord elects by notice 

to Tenant to credit such sum against the most recent installment due, nor shall any 

endorsement or statement on any check or any letter accompanying any check or payment as 

rent or other charge be deemed a waiver, an agreement or an accord and satisfaction, and 

Landlord may accept such check or payment without prejudice to Landlord's right to recover 

the balance of such installment or pursue any other remedy in this Lease provided. 

6. 7 The Parties acknowledge that only those authorized to possess and handle marijuana 

for medical use pursuant to Ch. 369 of the Acts of2012 and its implementing regulations, 105 

CMR 725.00 et. seq., and its successor statute, Ch. 55 of the Acts of2017, are permitted to 

possess regulated assets, such as marijuana and marijuana-infused products, without being 

subject to law enforcement. Therefore the Landlord must seek and obtain approval from 
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Department of Public Health or its successor agency, the Cannabis Control Conunission, 

before Landlord and/or Landlord's agents may lawfully, in addition to and not in degradation 

of any remedies from any preceding breach of this Lease, enter into and upon the Leased 

Premises or any part thereof in the name of the whole and repossess the same as of Landlord's 

former estate and expel Tenant and those claiming through or under Tenant and remove its 

and their effects without being deemed guilty of any manner of trespass. 

ARTICLE VII 

Mortgages 

7.1 Rights of Mortgage Holders. The word "mortgage" as used herein includes 

mortgages, deeds of trust or other similar instruments evidencing other voluntary liens or 

encumbrances, and modifications, consolidations, extensions, renewals, replacements and 

substitutes thereof. The word "holder" shall mean a mortgagee, and any subsequent holder or 

holders of a mortgage. Until the holder of a mortgage shall enter and take possession of the 

Premises for the purpose of foreclosure, which may only be undertaken with the prior 

approval of the Department of Public Health or its successor agency, the Cannabis Control 

Conunission, such holder shall have only such rights of Landlord as are necessary to preserve 

the integrity of this Lease as security. Upon entry and taking possession of the Premises for 

the purpose of foreclosure, with such action taken with the prior approval of the Department 

of Public Health or the Cannabis Control Conunission, as applicable, such holder shall have 

all the rights of Landlord. Notwithstanding any other provision of this Lease to the contrary, 

including without limitation Section 8.4, no such holder of a mortgage shall be liable either as 

mortgagee or as assignee, to perform or be liable in damages for failure to perform, any of the 

obligations of Landlord unless and until such holder shall enter and take possession of the 

Premises for the purpose of foreclosure. Upon entry for the purpose of foreclosure, such 

holder shall be liable to perform all of the obligations of Landlord accruing from and after 

such entry, subject to and with the benefit of the provisions of Section 8.4, provided that a 

discontinuance of any foreclosure proceeding shall be deemed a conveyance under said 
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provisions to the owner of the Premises. No Fixed Rent, Additional Rent or any other charge 

shall be paid more than I 0 days prior to the due dates thereof and payments made in violation 

of this provision shall (except to the extent that such payments are actually received by a 

mortgagee in possession or in the process of foreclosing its mortgage) be a nullity as against 

such mortgagee and Tenant shall be liable for the amount of such payments to such 

mortgagee. 

The covenants and agreements contained in this Lease with respect to the rights, 

powers and benefits of a holder of a mortgage (including, without limitation, the covenants 

and agreements contained in this Section 7. 1) constitute a continuing offer to any person, 

corporation or other entity, which by accepting a mortgage subject to this Lease, assumes the 

obligations herein set forth with respect to such holder; such holder is hereby constituted a 

party of this Lease as an obligee hereunder to the same extent as though its name were written 

hereon as such; and such holder shall be entitled to enforce such provisions in its own name. 

Tenant agrees on request of Landlord to execute and deliver from time to time any agreement 

which may be necessary to implement the provisions of this Section 7. l. 

7.2 Subordination. This Lease is and shall be subject and subordinate to all mortgages 

which may now or hereafter affect the Premises and to all renewals, refinancings, 

modifications, replacements and extensions thereof (hereinafter called "Superior 

Instruments"). The provisions of this Section 7.2 shall be self-operative and no further 

instrument of subordination shall be required in confirmation of such subordination, Tenant 

shall promptly execute and deliver at its own cost and expense any instrument, in recordable 

form ifrequired, that Landlord, the holder of any Superior Instrument or any of their 

respective successors in interest may request to evidence such subordination, within ten days 

after such request. 

The provisions of the paragraph next above are subject to the understanding and 

express condition precedent that the subordination described therein shall not be or become 

effective for any purpose as regards any Superior Instrument unless and until the holder 

thereof shall execute, acknowledge and deliver to Tenant a non-disturbance agreement in 

recordable form binding on such holder and on future holders of such Superior Instrument, 

wherein said holder shall agree to recognize the rights of Tenant under this Lease and to 
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accept Tenant as tenant of the Premises under the terms and conditions of this Lease in the 

event of acquisition of title by such holder through foreclosure proceedings. 

If the interest of Landlord under this Lease is transferred by reason of foreclosure or 

other proceedings for enforcement of any Superior Instrument, then Tenant will attorn to the 

purchaser of the Premises, subject to Section 6.7, pursuant to said proceedings and perform for 

its benefit all of the terms, covenants and conditions of this Lease on Tenant's part to be 

performed with the same force and effect as if it were the landlord originally named in this 

Lease. The foregoing provisions of this paragraph shall inure to the benefit of all holders of 

Superior Instruments and any such purchaser of the Premises, and no further instrument shall 

be required to give effect to said provisions. Tenant, however, upon demand of any such 

holder of a Superior Instrument or purchaser agrees to execute, from time to time, within ten 

days after a request therefore, instruments in confirmation of the foregoing provisions of this 

paragraph satisfactory to any such holder of a Superior Instrument or purchaser 

acknowledging such attornment. 

Any holder of a Superior Instrument may at any time and from time to time elect to 

have this Lease made prior to such Superior Instrument and, upon notification of such election 

from such holder to Tenant, this Lease shall have priority over such Superior Instrument, 

whether this Lease is dated, executed, delivered and/or recorded prior or subsequent to the 

date such Superior Instrument is dated, executed, delivered and/or recorded. 

ARTICLE VIII 

Miscellaneous Provisions 

8.1 Notices from One Party to the other. All notices required or permitted hereunder shall 

be in writing and addressed, if to the Tenant, at the Address of Tenant or such other address as 

Tenant shall have last designated by notice in writing to Landlord and, if to Landlord, at the 

Address of Landlord or such other address as Landlord shall have last designated by notice in 

writing to Tenant. Any notice shall be deemed duly given when mailed to such address 

postage prepaid, registered or certified mail, return receipt requested, by recognized overnight 

delivery carrier, or when delivered to such address by hand. 

8.2 Quiet Enjoyment. Landlord represents and warrants that it is seized of an indefeasible 
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estate in fee simple to the Premises, free and clear ofliens, restrictions, agreements and other 

encumbrances, except as set forth on Exhibit B. Landlord agrees that upon Tenant's paying the 

rent and performing and observing the terms, covenants, conditions and provisions on its part 

to be performed and observed, Tenant shall and may peaceably and quietly have, hold and 

enjoy the Premises during the Term without any manner of hindrance or molestation from 

Landlord or anyone claiming under Landlord, subject, however, to the terms of this Lease. 

8.3 Lease not to be Recorded. Tenant agrees that it will not record this Lease. Both parties 

shall, upon the request of either, execute and deliver a notice or short form of this Lease in 

such form, if any, as may be permitted by applicable statute. If this Lease is terminated before 

the Term expires the parties shall execute, deliver and record an instrument acknowledging 

such fact and the actual date of termination of this Lease, and Tenant hereby appoints 

Landlord its attorney-in-fact, coupled with an interest, with full power of substitution to 

execute such instrument. 

8.4 Bind and inure: Limitation of Landlord's Liability. The obligations of this Lease shall 

run with the land, and this Lease shall be binding upon and inure to the benefit of the parties 

hereto and their respective successors and assigns. No owner of the Premises shall be liable 

under this Lease except for breaches of Landlord's obligations occurring while owner of the 

Premises. The obligations of Landlord shall be binding upon the assets of Landlord which 

comprise the Premises but not upon other assets of Landlord. No individual partner, trustee, 

stockholder, officer, director, employee or beneficiary of Landlord shall be personally liable 

under this Lease and Tenant shall look solely to Landlord's interest in the Premises in pursuit 

of its remedies upon an event of default hereunder, and the general assets of Landlord and of 

the individual partners, trustees, stockholders, officers, employees or beneficiaries of Landlord 

shall not be subject to levy, execution or other enforcement procedure for the satisfaction of 

the remedies of Tenant. 

The next preceding sentence shall not limit the right of Tenant to name Landlord or any 

individual partner or trustee thereof as party defendant in any action or suit in connection with 

this Lease so long as no personal money judgment shall be asked for or taken against any 

individual partner, trustee, stockholder, officer, employee or beneficiary of Landlord. 

8.5 Acts of God. In any case where either party hereto is required to do any act, delays 
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caused by or resulting from Acts of God, war, civil commotion, fire, flood or other casualty, 

labor difficulties, shortages of labor, materials or equipment, government regulations, 

unusually severe weather, or other causes beyond such party's reasonable control shall not be 

counted in determining the time during which work shall be completed, whether such time be 

designated by a fixed date, a fixed time or a "reasonable time", and such time shall be deemed 

to be extended by the period of such delay. 

8.6 Landlord's Default. Landlord shall not be deemed to be in default in the performance 

of any of its obligations hereunder unless it shall fail to perform such obligations and such 

failure shall continue for a period of 30 days following receipt of notice from Tenant or such 

additional time as is reasonably required to correct any such default after notice has been 

given by Tenant to Landlord specifying the nature of Landlord's alleged default. Landlord 

shall not be liable in any event for incidental or consequential damages to Tenant by reason of 

any default by Landlord hereunder, whether or not Landlord is notified that such damages may 

occur. Tenant shall have no right to terminate this Lease for any default by Landlord 

hereunder and no right, for any such default, to offset or counterclaim against any rent due 

hereunder. 

8.7 Brokerage. Tenant warrants and represents that it has had no dealings with any broker 

or agent in connection with this Lease and covenants to defend with counsel approved by 

Landlord, hold harmless and indemnify Landlord from and against any and all cost, expense 

or liability for any compensation, commissions and charges claimed by any broker or agent 

with respect to Tenant's dealings in connection with this Lease or the negotiation thereof. 

8.8 Applicable Law and Construction. 

8.8. l Applicable Law. This Lease shall be governed by and construed in accordance 

with the laws of the Commonwealth of Massachusetts. If any term, covenant, condition or 

provision of this Lease or the application thereof to any person or circumstances shall be 

declared invalid, or unenforceable by the final ruling of a court of competent jurisdiction 

having final review, the remaining terms, covenants, conditions and provisions of this Lease 

and their application to persons or circumstances shall not be affected thereby and shall 

continue to be enforced and recognized as valid agreements of the parties, and in the place of 

such invalid or unenforceable provision, there shall be substituted a like, but valid and 
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enforceable provision which comports to the findings of the aforesaid court and most nearly 

accomplishes the original intention of the parties. 

8.8.2 No Other Agreement. There are no oral or written agreements between 

Landlord and Tenant affecting this Lease. This Lease may be amended, and the provisions 

hereof may be waived or modified, only by instruments in writing executed by Landlord and 

Tenant. 

8.8.3 No Representations bv Landlord. Neither Landlord nor any agent of Landlord 

has made any representations or promises with respect to the Premises or the Building except 

as herein expressly set forth, and no rights, privileges, easements or licenses are granted to 

Tenant except as herein expressly set forth. 

8.8.4 Titles. The titles of the several Articles and Sections contained herein are for 

convenience only and shall not be considered in construing this Lease. 

8.8.5 "Landlord" and "Tenant". Unless repugnant to the context, the words 

"Landlord" and "Tenant" appearing in this Lease shall be construed to mean those named 

above and their respective heirs, executors, administrators, successors and assigns, and those 

claiming through or under them respectively. If there be more than one tenant the obligations 

imposed by this Lease upon Tenant shall be joint and several. 

8.9 Submission Not an Offer. The submission of a draft of this Lease or a summary of 

some or all of its provisions does not constitute an offer to lease or demise the Premises, it 

being understood and agreed that neither Landlord nor Tenant shall be legally bound with 

respect to the leasing of the Premises nnless and until this Lease has been executed by both 

Landlord and Tenant and a fully executed copy delivered. 

8.10 Title to Premises. The parties acknowledge and agree that Landlord has the right to 

acquire the Premises pursuant to that Standard Berkshire County MLS Purchase and Sale 

Agreement dated on or about January __ , 2018 (the "P&S"), a copy of which is attached 

hereto as Exhibit C. The parties agree that this Lease is contingent upon Landlord closing on 

the Premises in accordance with the P&S. 

8.10 Compliance Amendments. The Parties acknowledge that this Lease is subject to 

review by the Department of Public Health for compliance with 105 CMR 725.100 et al, and 

may require amendment( s) pursuant to administrative directive or clarification ("Compliance 
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Amendment"). The Parties hereby agree to use best efforts to promptly agree upon, draft, and 

modify any requisite Compliance Amendment within ten (10) days' notice from the 

Massachusetts Department of Public Health. 

END OF DOCUMENT 
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IN WITNESS WHEREOF, this Amended and Restated Net Lease Agreement 

has been executed as a sealed instrument on the date first above written. 

LANDLORD: 

VGG NORTH ADAMS, LLC. 

By: :e?·bcZ~ 
Ont Goldstein 
Its: Manager 

TENANT: 

[Signature Page of Amended and Restated Net Lease Agreement for 1149 South State Road, North 
Adams, MA 01247} 



EXHIBIT A 

DESCRIPTON OF PREMISES 

The land in North Adams, Berkshire County, Massachusetts with any and all buildings thereon, 
situate upon the easterly side of Curran Highway and the northerly side of South State Street, 
bounded and described as follows: 

Beginning at a highway bound on the northerly side of South State Street and the easterly side of 
Curran Highway, as laid out in 1937; 

thence northerly, on a curve of 50 foot radius, I 00.69 feet to a highway bound; 

thence northerly along the easterly line of Curran Highway 97.66 feet to an iron pipe; 

thence south 85° 04' east 202.13 feet to an iron pipe; 

thence south 2° 37' west 87.94 feet to an iron pipe in the northerly line of South State Street; 

thence south 71° 16' west along the northerly line of South State Street 150.00 feet to the point of 
beginning. 

Being lot no. 1 as shown on Plan of Land of Andrew C. Rurngay, August 26, 1948, which was 
drawn by A.B. Wright, C.E. Said Plan recorded with Northern Berkshire Registry of Deeds at 
Adams, Massachusetts as Plan# 58, in Drawer #6. 
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EXHIBITB 

TITLE EXCEPTIONS 

1. The premises are subject to an Order of Taking by the Commonwealth of Massachusetts, 
Department of Public Works, by instrument dated June 23, 1982 and recorded with the 
North Berkshire Registry of Deeds in Book 713, Page 215. 
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EXHIBITC 

PURCHASE AND SALE AGREEMENT 



)> PARTIES: 

STANDARD BERKSIHRE COUNTY MULTIPLE LISTING SE;RVICE 
PURCHASE ANO SALE AGREEMENT 

SELLER(S) 

Name{s) Rougeau ET AL 

Address 1499 $QU1h Slate Rd 
North Adams, MA 01247 

BUYER(S) 

OZZV PROPERTIES, INC 

1600 Osgood Street 
North Andover, MA 01845 

>- 2. DESCRIPTION: Subject to !he tenns and coodTilons hereinafter set forth, the SELLER agrees to sell and the 
BUYER agrees to buy SEUER's real property located at 1499 Soulh Stale Rd. North Adams. MA 01247 as 
more particularly desciibed In a deed dated 10123/1990 and recorded ln the Northern Berkshire Registry of 
DeedslnBook. 822 ,Page 163 ,ortandCourtCertiffcate# Assessor'sMap#15 Seci!on 
# lot# 13A . (the "Property"}. 

)> 3. PURCHASE PRICE: For Ille f'.roperty, BUYER shaft pay the "Purchase Prtca• sum of ........... $ 90.000.00 
of which an fnUlal deposit has baen paid on this day In the amount of ............................................ i 4.500.00 
and on 04/23t2018 date, an additional deposit In the amount of ............................................. $ 900.00 
will b& pafi;I, resuUlng In a bafanc& to be paid In tile amowl! of .................. ,; .................................... $ 84.600.00 
in cash, wired funds, or by certified I bank Cheek at the CIO$lng, 

3.1 Escrow: All deposits are to be held by the listing Broker_,,Mo"""n"'a"rcb...._.R"'ea"""!ty"-"ln...,.c,__ ___ ~~~~ 
("Escrow Agent') In a non-Interest bearing escrow acoount, unless othe!wlse speollled herein. 

I>- 4. CLOSING DATE: The Deed ls to be delfvered and !he Purchase Prfce paid on 21stDaylol!a.>!o!J ~of $<ldily at 

11 A' '. ~.m. (!he *Closlng Dale"} atlhe appropriate Registry of Deeds or such other locallon within the county In whfch 
the Pt'Opertyls located, as specified bythe aLJYER. 

lNGENCY TERMS: The following terms and dales apply to paragraphs fl, 7 6, and 9 as the case may be: 

-~##~Ji..11 Mortgage: Ami: NIA Rate: NIA Type: 0 Fixed 0 Varlabla Pts-.JllfA_ Yrs: N/A 
Mortgage and/or Insurance Applfcation Date: ............................... : ........................ _,.Nl'i!A"'-____ _ 
Mortgage Contingency Date: .................................................................................. "'NL"''A'"""==-----
lnsurance Contingency Oate: .................................................................................. ~9*0""'D""A"'°YS=----
fllspeclion Contingency Dale: .................... __. ......................................................... -rOOr,. -f'O""'A,_,_YS"'----
Seplfc System lnspecllon Date: (if app!Icable} ....................................................... ~Nl='A~----

6. MORTGAGE CONTINGENCY The BUYER's obligations hereunder are conlingent upon !Ila BUYER's obtaining 
a written commitment lelteJ" from a ronvenlional mOflgaga lender for a loan consistent wlth the contfngency term 
used. Should the BUYER be unable to oblain such a commllment lelter despite dUlgent efforts, BUYER may cancel 
tills Agreement by sobmllling a wrtllen cancellation notice and a copy of the mortgage denial letter to the Ustlng 
Broker or Seller's Altomey, no later than 5:00 p.m. on the applicabte Contingency Date Indicated In paragraph 5, 
whereupon all obllga!fOllS of ihe parties under this Agre!lment shall cease and BUYER'$ deposits {>!)aff be prompUy 
retumed In fuU. BUYER's failure to {a) give such Written notice or (b} make a good faith moJ!gage appllca!lon by 
the Mortgage Appllcalfon Date shall be a waiver of the BUYER's right to cancel under lhls Paragraph. 

7. INSURANCE CONTINGENCY: Tile BUYER'$ obligations hereunder are contingent upon Ille BUYER's 
satisfaclion wllh lhe lnswablllly of the property. BUYER should consult with their lender and fnsurance carrier to 
determine Ille Insurance coverage required for tile Property and fhe premiums for SUCll Insurance 
coverage. BUYER'$ mortgage lender may require tile purchase of additional flood Insurance lf they determine the 
property Is fooated Jn Special Flood Hazard Area {SFHA}. Past coverage or premiums pajd by lhe SELLER are not 
an Indication of the B~s lnsnJance obllgaUons for tile property. The requirements and cost of homeowner and 
flood Insurance Include, but are not limited to, property altrlbutes, risk ratings, appl!canl's credit ra(lng and policy 
llmlls and must be fndlvkfuaffy determined by the insurance carrier. Should !he BuYER be unable to obtain a 
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satisfactory lnSurance binder dasplte dlllgoot efforts, BUYER may cancel this Agreement by submilllng a wrilten 
cancellalfon notice and a copy at proof at tnsuraooe app!lcarwn to the Listing Broker or Seller's Attorney, no later 
!hall 5:00 p.m.on the Insurance Contingency Date Indicated in paragraph 5, Whereupon alt obtigalfons of the parties 
under this Agreement shall ooase and BUYER's deposits shall be promptly returned in fuU. BUYER's failure to (a) 
give such written nottce or (b) make a good falfh insurance appKcatlon by lire Insurance Applfcafion Date shall be 
a waiver of lhe BUYER's right fo cancel under !Ills Paragraph. 

8. llllSPECTION CONTINGENCY: The BUYER and BUYER's consultants shall have the light of access to the 
Property for the purpose of wnductlng a home lnspec!fon, at reasonable limes, upon twenty.fuur (24) hours 
advance notice to the SEl.LER's Agent. fnspealions may, at BUYER's option and expense, Include but are not 
limlled to: lnspeaUons forsfructural and mechan!Oal matters, pests, lncll.lding wood-boring lnseafs, lead paint mold, 
asbestos, radon gas, other hazardous substances. underground tanks, septic system, well waler, wetlands and 
envlronmen!al condillons. Shouk! BUYER receive an unsaUsfaetoryinspeciion, BUYER may cancel this Agreement 
by written noUce received by the Usting Broker or 8ellet's Attorney no later than 5:00 p.m. on !he Inspection 
Contingency Date, whereupon aU obligations of the parlles shall cease and BUYER's deposits sltall be promplty 
returned fn full. BUYER's faifure to give such notice shall be a waiver of BUYER's right to cancel under this 
Paragraph. In considerallon of BUYER's right to inspect and tenninate, BUYER acl<rtowledge !hat by accepting the 
deed BUYER accepts the oomlllion of lhe Premises and mleasas the SELi.ER, SEL!.ER's Agency and BUYER's 
Agents, from any and all liability relating to any defects in the Premises Including, wilhout tim!tatlon, water seepage 
from any source • 

.- 9". SEWAGE D!SPOSAl.J SEPTIC SYSTEM;- SEllERrepresenls that the Property is served by a 0 municipal 
sewer system I 00 septic svstem I D other svstem as outlined in par 35. If a septie system ls present, the 
SELLER represents Ulatlt 00 is ID fs not located entirelywilhln lhe boundaries of Ule Property, to the best of their 
Knowledge. Further, on or before lhe Septic System lnspeat!on Date as defined In paragraph 5.6, the SELLER shall 
provide the BUYER wilh a Septic System lnspealion Report {tfJe "Repo;f') issued less than two (2) years prior to 
the time of the indlcated closing date or less than three (3) years If accompanied by system pumping records Iha! 
show at least annual pumping during Iha! lime. Should the Report indlaate that the system Is a "failed system• as 
dalfned byTille 5 of lhe State Envlronmen!al Goda (310 CMR 15.301}. !he BUYER may, within three {3} days of 
rereflli of Report, caocel fuis Agreement, and all deposits shafl be returned to the BUYER. 

!>- fO. WATER; SELLER represents that the property ls serviced by a 00 rounlclpal water system I 0 private wafer 
companv; I D well I 0 olher as ouWned in oar 3~. If a well Is present, SELLER represents that it 0 Is I 0 1§. 
.!!Q! located entirely within !he bouodaries of !he Property and 0 does I D does not conll!ln defects known to 
SELLER. BUYER acknowledges lhat the local Board of Health may adopt regulations that establish criteria for 
private 111ell siting, oonstnroUon, water quality and quanllty • 

._ 11. POSSESSION: FuUpossession Di!f"ree of alll D subfentto exlsttaq tenantsandoooupan!s shaH be deKvered 
at Ille Closing Date. The Property shall be free of encroaohrnents burdening Ute Properly and of Improvements 
that encroach on adfoining Property, Including but not flllllted to bulfdingS, sepllc systems, well and driveway, and 
has sufflolent legal access to a public way. 

> · 12. SURVEY: SELLER represents !hat O llSW I 00 no new boundaries are being created by the 5ale of the 
Property. If new boundaries are being created, SELLER shall deliver to BUYER at Ille Closing a $Urvey of the 
Property, ill reconfab!e form. The SEU.ER $hall pay for tha preparalion and recordfng of the survey, unless 
othelWlse provided herein. 

13. FIXTURE!S: Included In this sale as part of the Property, unless expressly exctuded, are the usual flxtures 
owned by the SELLER and used in connection therewith Including but not limited to, ff any, fumaees, hea!<lrs, oil 
and gas burners and f1X!ures appurtenant !hereto, buHHn ranges, dishwashers and dispos'1is, hot water heaters (If 
not rented}. mantels, e!eclric and other lighting fixtures, cltande!lers, venetian blinds and window shades, attached 
mirrors, automatic door openers {with remote controls), !nstaHed air oonditloners, wall brackets and hangers, built· 
in bookoases and shelving, all Installed stair carpeting and wall to wan carpeting, drapery rods, curtain rods, 
plumbing and elecbtcal covers, screens, screen doors, "torm am! other detached windows and doors, bflllds, 
awnings, bathroom fixtures, towel bars, medlcine cabinets, radio and television antennas, satelffte dishes, fences. 
gates, hardy shrubs, and fire and secuiity systems. 
• AddlllonalAppllanoe" lnoluded:_R'-=afri,.,·,,.gei=at,,,o:.:.r __________________ _ 

• FfxluresExcluded: -----------------------------

m SEU.ER(S) ln!tlals: ~ ('1,f( 
BU't'ER'S lnlllals: _ _,'...r-=--<-~----Pll 2 of6 



• SELLER represents lhe following Items ara rented: D Propane Tank f 0 Hot Water !:Jeatar I D Wal:] 
Trealtnant Svstem I D Securitv Svstam I 0 Solar Panefs I 0 Other as 011Hlned In par 35. BUYER 
does J 00 does not agree to assume !he rental agreements 

14. ADJUSTMENTS: Currentreai estate taices, water rates, sewer use charges and fuel am lo be apportioned as 
o( lhe Closing Date. Rents are io be appolfloned only for the monlh In which Iha closing occurs and only When 
collected by &llher party. Unpaid rents due SELLER from months prior to the monlh Of lb& Closing Date, shall be 
Iha responslbllily Of the SELLER to colleot. If lhe real eslale tax rate Is not set as of lhe Closing Date, the 
apportionment of real estate taices shaH be made on the basis Of !he tax assessed for the most recent preceding 
year, with a readjustment at the request of eilhar party, whan the amount of lhe current year's rate tax Is set. If the 
amount of the tax Is reduced by abatement, the mbale, less lhe reasonable cost of obtaining II, shall be apportioned 
between Iha parUes. SELLER or SELLER's atfomey shall transmit to Buyer's Attorney, at least ten {10) days prior 
to 1he closing date, aU mortgage and lien payoffs, munklpal apport)Onments, state conveyance tax, and any othilr 
expenses mqu!red to be dlsciosed on the Closing Disclosure.. Falfure to transmltthe expenses defined herein shalf 
cons!llUle SELLER's acceptance of Buyer's Attorney's calCllfatlons, performed using aU reasonable and obtainable 
lnrormaHon. Sucil calculatlon shall be Ima! end binding upan the partlas. 

,.._ 15. BETTERMENT ASSESSMENTS: SEUER represents that the Property 0 !§. / 0 Is not sllbject to a 
betterment assessment If the Ptopertyls subjec! to a beiterment assessment, lhe 00 SELLER agrees to pay the 
total outstanding beltermantassessment aft he closing 10 BUYER aurees to purchase the Property sub!ect 
to. and assumes Iha pavment offha betterment assassmant. 

,.. '16. II!]J;: The Property shall be conveyed by a good and sufficient qultcfafm deed unless otherwise specllled 
herein (accompanied by a Certificate of Tiiie, If registered}, conveying a good, clear record, marketable and 
Insurable tllle, free of all encumbrances and exceptions, except: 

a) Real Estate Taxes assessed or to be assessed on the Property to the extent that such taxes then are not 
yet due and payable. 

b) Federal, slate, and local faws, ordinances, by-laws, and rules regulating tile use or land, partlwlarly 
environmental, bUfldlng, :zoning, health, rent control, and condom!nlum conversion laws, ff any, applicable 
as of the date of this Agreement, provided that as of the Closing Dale, the Property may be used as of right 
f« $Ingle family residential use «, If the Property ls/ls not a single family residence, the Property may be 
use(! as of right for Property is Zoned Industrial 

c) Existing lfghts, It any, In party or palllUon walls; and 
d} Uttlily easements In the adjoining ways. 

17. USE OF PROCEEDS TO CLEAR TITLE: To enable SELLER lo make conveyance as herein provided, the 
SELlER may at !he lime of dellvery of the dell(!, use the purchase money or any porlfcn thereof to clear the ll!le of 
any or aft encumbrances or Interests. Upon request. SELLER shaU promplly provld& BUYER's Attcmeywilh written 
payoff lnstruooons from all of SELLER's mortgagees. ~Id payoff lnslruclfon ;;half be In accordance with 
Massachusetts General Laws Chapter 183, Section 1, et seq. At closing, 'BUYER's Attorney shall transmlf all of 
SELLER'S payoffs to said mortgagees, and SUYER's Altomey shall be responsible to promplly secure and record 
the discharges of said molfgages. BUYER'S auomey Shall be compensated by the SEllER the customruy fee 
associated with securing the discharge or dlsch<lrges. SELLER shaft pay the cost of dlscbarge(s), and SELlER 
shall reimburse BUYER's Attorney the cost {if any) of overnlgll! man charges. 

13. EXTENSION: If, after a reasonable and dlllgenl effort, SELLER Is unabfe to deflVertlt/e as dellned In paragraph 
15 or convey Utle of Iha Property as lequfred hereundor, upon notice by el!herparty, prior to tbe CIOSing Date, this 
Agreement shall be automattcalfy extended for 30 days (or ff BIJVER's mortgage comml!ment SO<J11er expires to a 
date one business day before !he e:xpfratton of such commitment}. SELLER Shaff remove all mortgages, 
attachments and other encumbrances Incurred or assumed by SELLER vlhlch secure the payment of money, 
provided the total amount thereof does not exceed tt1e Purchase Price, and SELLER shall use reasonable aud 
diligent efforts to remove other defects In title, or lo deliver possession as provided herein, or to mal<;e the Property 
conform to !he provisions hereof. At the end of the extended pariod, lf all such defects have net been removed, or 
the SELLER Is unable to deliver possession, or the P(operty does not conform lo the requlremant11 of this 
Agreement, BUYER may elect to terminate this Agreement and to receive back all deposits, upon receipt of which 
aU obfigaUons of the partles hereto shall cease. 
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19. ST ANO ARDS: Any lille matter orpracllce arisfn!J under or refallng to lhls Agreement which 1$ the subject of a 
lllla SlandaJd or a Practice Stan<lafl;f ofThe Real Estate Bar Association for Massacllusells shall be governed by 
said Standard to the extent appllcable. 

;!0. LEAD LAW. Pursuant to46 CMR 745.113{a), tor premises built before 1978, BUYER acknowledges recalpt 
of the "Department of Public Health PIOpeJty Transfer NollllcaUo11" attached to this agreement, regarding the Lead 
Law. BuYER acknowle<lges verbal nolificatfon of lhe possible presence of lead hazards and the proV!slons of the 
Federal and Massachusetts Lead Laws and regujallons, includfng a ten {10) day right to inspect for dangerous 
levels of lead. Occupancy of premises <:l<lllfafnfng dangerous levels of lead by a child under. six yeara of age Is 
prohibited, subject to excepllons permltled by law, aUYER further acknowledges that nelther Ille SE:ll.ER nor any 
real estate agent has made any representallOn, express or Implied, regarding the absence (If lead paint or 
COO!pllanca with any lead Jaw, except as setforlll In wnllng. BUYER assumes fuU responslbllltyfor compllance with 
aU laws relating to lead paint removal, If required by law, and related matters {fn particular, wllhout llmltaUon, Mass. 
G.L, c.111, 197), and !lUYER assum&s fuB responslb!Dty for aff tests, lead paint removal and olher costs of 
complfan!JE!. Should BUYER receive an unsaUslactory fnspecllon, BUYE:R may cancel this Agreement by written 
llOllce received by the Listing Broker or Setter's Attorney no later titan 5:00 p.m. on the 1nspecUon contingency 
Data or twelve (12) days after execution of this agreement, whk:hever Is later, whereupon atl ob!lgatlons of the 
parties shaD cease and BU\'ER's deposits shall be prompUy returned In fuU. 

!>- ,21. STORAGE TANKS: BUYER acknowledges that the Massachusetts Board of Fire Prevention has Issued 
regulaUon$ found In [527 CMR 9.00J that govem the mafnlenance, repair, and removal of storage tanks used to 
contain fuel. The SELLER hereby dlsdoses that to the b~ of SELLI;R's knowledge, there are IE underground 
9!! I 0 underground propane I 00 aboveground oil / 0 aboveground propane I 0 other as outllned In par 
Mi I 0 !!2 storage fank(s} Withln lhe boundaries of Ille Property. Further, the SELLER dlscloses that any 
underground tanks 0 have I 00 have not been used wilhfn the past six (6) monllls and/or any aboveground tanks 
Of have I 0 have not been used Wflhln the past twenty-four (24) months exclusively for the storage of fuel for 
consumption of the Property and to the best of the SRLER'S knowledge there has been no release or leakage of 
oil from such tank(s). 

22. COWOlt!ON OF PROPERTY AT CLOSING: Upon delivery Qf the Deed, the Property and all appffancas therein 
and ulllilles servfng the same shall be In their present condillon, reasonable use and wear of same excepted. The 
Property Is to be left broom clean and aU personal property and rubbish removed. With respect thereto, BUYER 
shaff have the right to vtalk-through the Property within twenty-four houro prior to the closing and If the saie Is 
completed sobsaquent to said walk-through or if Illa walk-lhrollgh Is waived by llU\'ER, Iha foregoing OO!ldfllon of 
the Property shaff, as between the BUYER and SELLER and their representa!Jves (if appllcable), be conclusively 
presumed to be acceptable to BUYER regardless of condfllon. 

;!3. NOMINEE: BUYER may require the conveya1Jce to be made to anolher pa!$0n, peisons, or entity {"Nominee•), 
upon nollficallon In WJlllng dalfvered to SELLER at least five days pdorto the Date Of Closing. The appoflJlment of 
a Nominee shall not reffeve BUYER of any obligation hereunder. Any Note or morigage or other do'cument to be 
dollivered from l'!UYER to SEllE:R sl!att be executed by or uncondiUonally guaranteed by BUYER,. unless olllerw!se 
spec!#led herein. 

24. CLOSING: Slmul!aneouslywitll the delivery of the deed, SELLER 'h~execute and deliver: .I :-
a) Smokv&Gerblln Manexkla-B~~ · ' 
b) Wood. Gas, Coal or Pertet Stove and/or Outdoor Wood Burning Furnace permlt(s), where a 
c) Atlldavlls and lndemnl!ias with respect to parties In possession and mechanic's rltllls to Induce 's 

tlUe insurance company to lssu') lender's and owner's poffcfas of Hiie Insurance wlfuout excepllon for those 
mailers; 

d) A blU of sale for all person~ property Included as part of Iha llale, If requested by the BUYER. 

==eate ef Oeoopaaey-far aflY slruGl~qY!!>IS-ll,-aRd-m.llle Ga&e Qf newoomtruGlion-af(' 
!lfllll~ ef any aAEklli-ballder's-, St;J.LERS, er mWltlfaeturer's walf61tlles en lh&f'fe!led)'o11n~ 

'-·· er etftlll'-jlfBpefly lneltf{!ed In the $flle. JNtT 
f) FNMA Vendor's aflidavll FNMA 1099; ~ HE!il 
g) An affidavit, satisfying the requirements of Seciion 1445 of the Jntemal Revenue Code re JG-$. 

Issued thereunder, which stales, under penalty of perjury, the SELLER's Uolled States laxpay 
fdeoliflcation nlllllbar, that Ille SELLER fs not a foreign persoo, and the SEl.LE:R's address (lhe "1445 
Aflldavlf'); 
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h} Internal Revenue Service Fo1111 W-IJ orFOllll W-9, as applicable, wllh SELLER's tax ldenlifJCal/on number, 
and an aflidavlt furnishing lbe lnfOflllalioo required for Iha ti.ling of Form 1099S Wilb lhe ln!emal Revenue 
Service and staling SEllER ts not subject lo back-up wllhhllldlng. 

25. RISI< OF LOSS-INSURANCE AND DAMAGE PRIOR TO CLOSING: Prforto the delivery ol lhe Deed, !he risk 
offoss shall be on the SELLER. SELLER shall continue to carrythe fire end extended cover.age Insurance presently 
maintained on the buildings on ll!G Properly. 

26. ACCEPTANCE OF DEED: Acceptance of the deed by BUYER sbaU be a fuH performanoo and shall discharge 
eveiy agreement alld obligalion herein except any agreements which bylhelr terms are to be perlo1111ed after the 
Closing. THE BUYER FURTHER ACKNOWLEDGES THAT THE BUYER JS PURCHASING THE PROPERTY 'AS 
IS' and BUYER has not relied upon any statements or representa!lons, oral or written, regarding !he condition or 
value, present or future, of the Property made either by the SELLER or 111e SELLERs Agents, whk:h aie not 
olhe1wise oonlained in lids Agreement and that the SELl.ER's Agents are acting exclusively upon behalf of the 
SELLER. Aft oral or written representations between \ho parties are meiged herein. BUYER farther aelmoWledges 
It Is the BUYER'S responslblli!y prior ID closing 1o obtain any and all governmental pennfts for any Jn tended use of 
the Property including, bat not limited to, haallh or environmental department, planning or zoning board approvals. 
SELLER and SELLER'S representatlve{s) make 110 repras&nlations as to the ade(lllacy of the Properly belllg 
conveyed for BUYER'S Intended plllposes, disclosed or undfselosed. 

27. MERGER: The parties agree !hat this Agreement contains all of !he terms and condffions of this transaction. lt 
Is mutually agreed fflal any oral or prior wrttten representation made by either party prior to Iha execution of !hfs 
Agieen1enl rs null and vokl. This Agreement shaH be conslrued as a legal contract under seal and ls binding upon 
·111e parties, and their respective heirs, successors, and assigns. 

28, SURVIVAL: No(wlthstandlng any presumptions to the conlfaly, all e<1venants, conditions, and represerdatlons 
contained In lhls Agreement, which by their nature, lmplicllly or expf!Cltly, Involve perfomiance In any partlcular 
manner after Iha Closing and delivery of the deed, or which cannot be ascertained to have been fully perlorme(! 
until after the Closing anct c!ellvllfY of the deed, shaU su!Vive the Closing. 

29. TERMINATION: In Iha event the BUYER terminates this Contn1ct In accordanoo with !he provisions herein 
relallng to "Mortgage/ Insurance Contingency; "Risk of Loss lnsuranoo; "lnspeetlon Contingency," "Septic System 
Inspection·, ctefauff by SELLER, orthefalft\re of any contlngenoyshown underspeclal condftlons, the Escrow Agent 
$h1;1ft forthwith refund such deposit money together with accrued interest !hereon (If applicable) to the BUYER. 

1". 30. BUYER'S DEFAULT: If the BUYER defaults, BUYER shall be liable to Ille SELLER In the amount of 
Deposit of the purchase price, as flquklated <:lamag~ which shall be SELLER's e remed In law 

or lit equity, The deposllS~e-ap~e paymet1t +aid Rquldated damages. NIT E 
31. RELEASE OF DEPOSITS: Tim deposits (Whi(:h term shall Include al/ Interest earned, _ d r 
shall be held In escrow, subject to !he terms of this Agreement and shaU be duly accounted for at the time for 
perfo1111aooe of this Agreement. The deposlls may not be released from escrow wllhout tile assent of both BUYER 
and SELLER. The rllC(lrdirig of the deed to the Property shall C!)USll(ute such assent. In the event of any 
disagreement, the Escrow Agent shall relaln the deposits pending Wlitten Instructions by both the SELLER and 
BUYER, or by a <:OUrt or oompetentjurisdlcllon. So long S$ Escrow Agent served in good faith, BUYER and SELLER 
each agrees to hold harmfeS$ Escrow Agent from damages, losses, or expenses, arising out of this Agreement or 
any action orfaffure to act Including reasonable atromey's fees, re fated !hereto. BUYER mid SELLER acknowledge 
that lhe Escrow Agent may be counsel or fiduciary to one of the parties and agree that Escrow Agent may conllnue 
to act as such counsel or llducfary notwitllstandlng any dispute or RUgaUt,1n mislng With respetl to the deposits or 
Escrow Agenfs duties. 

32. AGREEMENT TO MEDIATE DISPUTE OR CLAIMS: Any dl$pute or clafm alislng out of or relating to this 
Agreement, the breach of this Agreement, or the brokerage services proVfded In relation to this Agreement shaft be 
submitted lo mediatlt,1n In accordance with the Rufe{; and Procedures of the Homeseflera I Homebuyers Dispute 
Resoiulion System ("DRS"). Disputes and clalms sllaU speclficaffy include, without Jlmlta!lon, represenlallons made 
by the SELLER, Iha BUYER, or the Broker(s) In C<l1111ection with the sale, purchase, fillance, condition, or other 
aspect of the Property to which 1hJs Agreement pertains, Including wilhout Hmllallon, affegaUons of concealment, 
misrepresentation, negligence and I or fraud. If the parties reach a se!llement, they shall both sign a settlement 
agreement If the parties cannot reach a mulually agreeable selUement, Umy may arlJilra!e or lillgate the dispute 
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without regard to lhe medlaflon procedure. The llling of a judicial aclfon to enable the IUCOrdlng of a nal!ce of 
pending acllon, for order of attachmen~ f')OOJvershlp, Injunction, or other provisional remedies shaft not constitute 
a waiver of the right to mediate under this paragraph, nor shall such filing (:Onstltute a breach of the dmyto mediate. 
The provisions of this paragraph shall survive !00 closing. 

33. GOVERNING LAW; Tills Agreement ls to be governed by Iha laws of the Commonwealth of Massachusetts. 

34. DISCLOSURES: 00 BUYER and 0 SELi.ER acknQWfedge that they have been provided wilh a (:Omple!ed 
copy of the 'Malldatory Licensee-Consumer Refailonshlp' form. as ml!lldafed by the Massaclrusells Board of 
Regfutralicn of Real Estate Brokeis and Salespersons. BUYER acknowledges receipt of; ll!I Lead Paint Property 
Tronsfer Notilicalion Certlfi<:aUon {for resfdences bulll before 1978); 0 Home Inspectors Facts for Consumers 
brOchure, prepared by the Office of Consumer Affairs. D Right to Fam1 disclosure (ff applicable). The BUYER 
acknowledges that UJem are no warranties or representa!fonS on which BUYER relles Jn making this Offer, except 
those prev!Ously made In writing. 

I>- 35. SPECIAL CON!)ITIONS I ADDENOA: 0 Sae attaehed acidendum(s), Incorporated here by reference. 
Property is being sold in 'as ls. where as' condi!!on'. ' 

Sae attached Rider to Standard Berkshire Countv Mulliple Ustrnq Service Purchase & Sa!O 
Ameement. 

Speclaf Condition: P & S conlinqent on Selfets Attomev review and acceptance within 5 business 
davs of sellers signed acceptance. 

I>- 36. TERMINATION OF OFFER: This offer Is subject lo SULER(s} axecuUon and delivery of this agreement to 
aUYERby{!fme) 5 Oa.m./@p.m.and{dale} 01/29/2018 . afterwhlchlimethlsolferfsvokl 
""d terminated, and deposit paid by BUYER shaff be retumed. 

37. I!M.!1; T11ne Is of the essence of all provisions of lllls agreement, unless othefWise $pecilled elsewhere In this 
agreement Any reference to "days" shall me'ln calendar days and rs not Intended to mean only business <lays. 

38, COUNTERPARTS: This Agreement may ba executed In two or more counterparts, each of whtch together shall 
be deemed an oJfgfnal, but aH of which together shall constitute one and !he same instrument In tile eventlhat any 
sfgnature is clellvared by f8cslmile transmission, e-mail delivery of a ".pdl" format data file, or lhroUQh a secure 
elec:tronlc: slgnature$1lrvlce, such signatures shaU create a valid and binding obllgaHon of Iha party{s) executing (or 
on whose behalf such signature Is executed) wllh the same fame and effect as ff such faQSfmlle or electronic 
signature page were an original thereof. 

39. THIS JS A LEGALLY BINDING CONTRACT. IF NOT UNDERSTOOD. SEEK LEGAL COUNSEL: Executed 
under seaf by the Parties hereto as ofthe fatter of all dates set forlh below, and Incorporating all pro'llslons on pages 

"'" ~) CJ<./...<-£ 'u,.A I '.t I'<' ~~ I !{,/;I 13 

1 through 6, tagalher Iii d additions,~ any.~ 
1 
~ 

DA UY • DAiE 

SELLER: DATE BUYER: DATE 

Jaffrey Grancfuflamp Michael Rosen _ 
SELLER'S Atlomay's Name aUYER's Attorney's Name 
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RIDER TO STANDARD BERKSBJRECOUNTYMULTifLELlSTI:I'!G SERVICE 
PURCHASE AND SALE AGREEMENT 

L Notiee. 

Gary RotlgeaU, el al 
(tlte "$fil UlR'') 

AND 
Ozzy Properties, Inc. 

(the "BUYER'', togethenvilft SELLER llte "PARTIES") 

All notice'! req(lired or to be given hereunder shall ba in writing aud deemed duly given when placed in tlte 
US Mall, postage jll'epald, or sent via facsimile, or e-mair, or delivered address«! llS follows: 

If to SELLER: 

and 

If to BUYER: Mfolmel D. Rosen, Esq. 
Ruberto, Israel & Wemec, P.C. 
255 Slate street, 7'" Floor 
Boston, MA (12109 
Tel: 611-142-4200 
~ 611-1422355 
Email: mdr@rlw.wm 

2. Access ro Property. 
From and after lh<> date of this Agreement, SBLLll.R agrees to pei:mit BUYER1111d.BUYER's deslgnees and 
xepresenlllliws and agents of BUYllll$d BUYER's mortgagee reasonable a=s, al reasonable lhltes, to 
Ille Propetfy fur tile pUIJlOSe of laking measurements, making lnspectiOns and couducting Due Dlligenee 
allowed hereunder. 

3. Coumel. 
BUYBR and SELLER hereby aclmow.ledge dmt they Ilave been ofTured die opportwtl!y to seek and comer 
wllh qualified legal counsel of their choiceprlorto slguing lhls agceeiuent. 

4. Dire Diligence. 
BUYER shall bave the rlgbt, >11 fts sole cost and expense, to enter Upt)ll the Property to make or cause to be 
made or to Ofiterwi"" conduct lhe:fullowillg ("Dtte Diligence'') 

(006706H.DOC/2) 

{a) BUYI!llmay condttet any inspection ne~sacy to satisfy any contmgem:.y contained in 
Sections 6, 7 and 8 of the Agreement. 

(b) BUYER sball cnas& the title fo the Property to be <>Xamined fur complian<;e with tb<> 
tenns and provisions of this A~roent in ordet' lo lnsote that tile SELLER can de!lve.r 
clean title. In tlte evoot that BUYER'S title oxaruinal!on discloses lhe existence of atty 
title objections, BUYER shall have die right to raise said abjections to lilt<> hy dellvering 
notice !hereof to SELLER, Jn writing, said notice to be posted during the Due Dlligence 



Period. Jn the event that title objeclion!i arc> raised, the SELLER shall use reasonable 
ellbrts to satisfy said tiU• objections consistent wi!h !he terms and provisions as 
prcviOU$ly set futth in this Agreement. Suclt enminalion of title shall enlille BuYBR to 
haveasurvey oftftePropeny cond!Icted aod Jl"Pllfed to the satis.lltction of !he BUYElt'S 
title fosnraru:e company, fur proposes of deleting the smvey exception to the !Ille 
iusuranee policy. 

(c) BUY.Ell shall cmise the Property to he examined fur environmental i$SlreS and concerns 
consistent witl1 M.G.L. o.2IB, Ille resnlls of which inspection must be satisfaclory to the 
BUYER, in its sole discretion. 

(d} BuYER slmll obtain a!! pennl!s, zoning and approvals necessary fur Buyers use of tile 
Property lbr refaiI pnqioses, including wilhout limitation all necessary permits, z01ling 
~nd approvals for lite Town of North Adams and any applicable agency within the 
Conunonweal!h ofMassacit11SelfS. 

(e) The .IJUY.ER's due dlligencesbal! he deemed to meet lhenquiremenls of ti.tis Agreement 
for ail pui:poses un~ on or before that date which ls ninety (90) days ffiiligence 
Period") :li:om execution hereof at 5:00 P .M. written notice of a claimed detect «herein is 
SOIVW upon !he SELLER in acoonlance wnh !his Agre«JUent. Such notice sh;dl s~JY 
any delitols claimed arising 8s a result of tlie due diligcncc>. . No1wlthslandh1g anytlting 
conlained llen>fu or in any other instrument to the conlnuy, lhe BUYER retaining tlte 
right to oilject to def«IS with rO!ijleet to (i) defeels in the lille e.'dsling as oflhe dale of 
this Agreement w!1iclt have been claimed in said written notice, (ii") deteclS In !be title 
arising after the dale of this Agreement; and ('m} nay other detect ill any other d11e 
diligence item arising after tire dale of Ibis Agreement. The BUYBR shaU take the 
Properly subject !o any defuels in ti!le exlsllng as of lite date of tills Agreement whiclt 
have not been eluimed ill snelt written ootiee. ff BUYER tenninates itereunder, all 
deposits shall be refunded witho11t further recourse. 

5. Casualty. 'Ilte SELLER.shall bear the sole risk in the event of a tin; or olher casl!lllty. ln the event tlult a fire 
or ollter casll!llly shall occur on tile Property, lhe SELLER. shall :inunedfately notify the BUYER of suoh 
event, and tire BUYER.may inspect lite Pro.P1'rtyand may, at lheBUYER's option tenninate tlte A!llllement 
aod receive full relimd of!lieir deposit. 

6.Ekctmnfo Signa!!lres. For purposes of any notices, anwndmenis or 1nodifka1ioos hereunder, Jitesfmile or 
s.anned signatures shall J1ave dtesame legal effe<:t as .,rigfual signntures. 

1, Seller Docmnents. On or before tlte Closing Date, SELLER JlhalI do!iwr to tlte BUYER upon J"eqttest, and al 
times shall s\rear an oatlt to the truth of the molter set :lbrt!t therein, any dommienls and/or affidavits, and 
any and all information, docmnents and penni!s in SEU.BR's possession or control whfoh nre 11ecesslll)' of 
desirable in connecti011 wilh tltis Agreement. 

8. Pmon!!l Prooeitv. TI1e Properly sllall be delivered free of all personal property except as expressly set 
fotth in the Agreemenl:. · 
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Bxoouledthis___fP_ dayofJonuary,2018 

.DUYER: 
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Valley Green Grow, Inc. (Application 1of3) 

ATTACHMENT2 

ASSIGNMENT OF PURCHASE AND SALE 
AGREEMENT 



ASSIGNMENT OF PURCHASE AND SALE AGREEMENT 

THIS ASSIGNMENT OF PURCHASE AND SALE AGREEMENT (the "Agreement") is made by 
and between Ozzy Properties, Inc., a Massachusetts corporation, with a mailing address of 1600 Osgood 
Street, North Andover MA 01845, or its assignee (hereinafter "Buyer") and Gary D. Rougeau, Kenneth C. 
Rougeau and Norman Rougeau, with a mailing address of 7 Frye Lane, Adams, Massachusetts 01220 
(hereinafter "Seller"), concerning a certain property located at 1499 South State Street, North Adams, 
Massachusetts, together with all appurtenant easements, buildings, improvements, fixtures and 
appurtenances, attached or affixed thereon, (the "Real Property"), together with all rights in adjacent 
streets or roads, all riparian rights, all contracts, leases, rents, security deposits, tax abatements, actions, 
and other property, rights and interests therein, together with all tangible and personal property owned by 
Seller and necessary to the operation of the property and all approvals and permits, architectural plans and 
relevant studies (collectively with the Real Property, the "Property''). Consistent with the provisions of 
Section 14.06, Buyer assigns its rights and obligations hereunder such Agreement to VGG North Adams, 
LLC ("Assignee"). Seller consents thereto. 

IN WITNESS WHEREOF, the Parties hereto have set their hands to the written instrument this 
/ S( day ofJuly, 2018. 

Witness 

Dated: July __ , 2018 

Witness 

Dated: July __ , 2018 

Dated: July 

Dated: July __f.fr201s 
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Buyer: 

Orit Goldstein, President 
Ozzy Properties, Inc. 

Assignee: 

Orit Goldstein, Manager 
VGG North Adams, LLC 

Seller: 

Norman Rougeau 



ASSIGNMENT OF PURCHASE AND SALE AGREEMENT 

THIS ASSIGNMENT OF PURCHASE AND SALE AGREEMENT (the ''Agreement") is made by 
and between Ozzy Properties, [nc., a Massachusetts corporation, witl1 a mailing address of l 600 Osgood 
Street, North Andover MA 01845, or its assignee (hereinafter "Buyer") and Gary D. Rougeau, Kenneth C. 
Rougeau and Norman Rougeau, with a mailing address of (hereinafter 
"Seller"), concerning a certain property located at l 499 South State Street, North Adams, Massachusetts, 
together with all appurtenant easements, buildings, improvements, fixtures and appurtenances, attached or 
affixed thereon, (the "Real Property"), together with all rights in adjacent streets or roads, all riparian 
rights, all contracts, leases, rents, security deposits, tax abatements, actions, and other property, rights and 
interests therein, together with all tangible and personal property owned by Seller and necessary to the 
operation of the property and all approvals and permits, architectural plans and relevant studies 
(collectively with the Real Property, the "Property"). Consistent with the provisions of Section 14.06, 
Buyer assigns its rights and obligations hereunder such Agreement to VGG North Adams, LLC 
("Assignee"). Seller consents thereto. 

fN WITNESS WHEREOF, the Parties hereto have set their hands to the written instrument this 
____ day of July, 2018. 

Witness 

Dated: July __ , 20 l 8 

Witness 

Dated: July __ , 2018 

Witness 

Dated: July __ , 2018 

Witness 

Dated: July __ , 2018 

Witness 

Dated: July __ , 2018 

{0072.7553.DOC/1 f 

Buyer: 

~ 7/J7//Jl 
Orit Goldstein, President 
Ozzy Properties, Inc. 

Assignee: 

rit Goldstein, Manager 
VGG North Adams, LLC 

Seller: 

Gary D. Rougeau 

Kenneth C. Rougeau 

Nonnan Rougeau 
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QUffCLAIM DEED 

WE, Kenneth C. Rougeau ofNorth Adams, Massachusetts, Norman Rougeau, of 

Williamstown, Massachusetts and Gary D. Rougeau, of Adams, Massachusetts as tenants 

in common, owning one hundred percent (100%) of the undivided interest in the premises 

described herein (collectively, the "Grantors"), for consideration paid in the amount of 

NINETY THOUSAND DOLLARS ($90,000), grant to VGG North Adams, LLC, a 

Massachusetts limited liability company whose mailing address is 1600 Osgood Street, 

North Andover, MA 01845 with QUITCLAIM'. COVENANTS, the premises situate in 

the City of North Adams, Berkshire County, Massachusetts, with all improvements 

thereon, more particularly bounded and described as follows: 
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Beginning at a highway bound on the northerly side of South State Street and the easterly 
side of Curran Highway, as laid out in 1937; 

Thence northerly, on a curve of 50 foot radius, 100.69 feet to a highway bound; 
Thence northerly along the easterly line of Curran Highway 97 .66 feet to an iron pipe; 
Thence south 85° 04' east 202.13 feet to an iron pipe; 
Thence south 2° 37' west 87 .94 feet to an iron pipe in the northerly line of South State 

Street; 
Thence south 71° 16' west along the northerly line of South State Street 150.00feet to 

the point of beginning. 

Being Lot No. I as shown on Plan of Land of Andrew C, Rumgay, August 26, 1948, 
which was drawn by A. B. Wright, C. E. Said Plan is recorded with the Northern Berkshire 
Registry of Deeds at Adams, Massachusetts as Plan #58, in Drawer #6. 

Meaning and Intending to convey the same premises conveyed and hereby expressly 
conveying, all and singular, the same premises conveyed to the Grantors by deed of Theodore E. 
Rougeau and Anita L. Rougeau, dated October 23, 1990 and recorded October 24, 1990 with 
said Registry in Book 822, Page 163. 

The premises was not the primary residence of the Grantors and no other person is 
entitled to rights of homestead. 

Real estate taxes assessed on the conveyed premises have been apportioned between the 
parties as of the date of conveyance and the grantee herein thereafter assumes and agrees to pay 
the same. 

Quitclaim Deed 
Page2 
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WITNESS our hands and seals this / 't day of July, 2018 

COMMONWEALTH OF MASSACHUSETTS 

Berkshire, ss. July _D_, 2018 

On this day before me, the undersigned notary public, personally appeared Kenneth C. 
Rougeau proved to me through satisfactory evidence of identification, which was ~ 
photographic identification with signature issued by a federal or state governmental agency, 0 
oath or affirmation of a credible witness, 0 personal knowledge of the undersigned, 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, as his free act and deew...-~ 

SEAL 

Quitclaim Deed 
Page3 

My Commission Expires 
. Q JEFFREY P. GRANOCHAMP 

Notary Public 
c usms 

My Commission Expires 
April 5, 2024 
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COMMONWEAL TH OF MASSACHUSETTS 

Berkshire, ss. July J...1.., 2018 

On this day before me, the undersigned notary public, personally appeared Norman 
Rougeau proved to me through satisfactory evidence of identification, which was B 
photographic identification with signature issued by a federal or state govenunental agency, D 
oath or affirmation of a credible witness, D personal knowledge of the undersigned, 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, as his free act d deed. 

SEAL 

My Commission 

COMMONWEALTH OF MASSACHUSETTS 

Berkshire, ss. 

omm ss on >1p res 
Aprtl 5, 2024 

July 12._, 2018 

On this day before me, the undersigned notary public, personaUy appeared Gary D. 
Rougeau proved to me through satisfactory evidence of identification, which was gj.. 
photographic identification with signature issued by a federal or state governmental agency, D 
oath or affirmation of a credible witness, D personal knowledge of the undersigned, 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, as his free ac d. 

SEAL 

Quitclaim Deed 
Page4 

My Commission p, GRANDCliAt.IP 

END OF DOCUMENT Northern Berkshire Registry of Deeds 
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CERTIFICATE OF ORGANIZATION FOR VGG NORTH 
ADAMS,LLC 



MA SOC Filing Number: 201821772200 Date: 7/16/2018 4:33:00 PM 

617-227-0178 

D 

04:24:59p.m. 07-16-2018 

Qrbt <itomlnon\lltaJtb of maggacbU$ttt$' 
William Francis Galvin 

Secretary of the Commonwealrh 
One Ashburton Place, Room 1717, Boston, Ma.ssachuserts 02108-1512 

Limited Liability Company 
Certificate of Organization 

(General Laws Chapter 156C, Section 12) 

Federal Idencific-atlon No.: _________ _ 

(I) '!he exact name of the limited liability company: 

VGG North Adams, LLC 

(2) The street address of the office in the co1nmonwealth at which it'i record'i will be maintained: 

1600 Osgood Street, North Andover, MA 01845 

(3) 1he general character of the business: 

to own, operate, manage, develop and otherwise deal with real property acquired by the LLC and 
all activities and services related thereto 

(4) Latest date of dissolution, if specified: _______________________ _ 

(5) The nnn1e and street address, of the resident agent in the commonwealth: 

NAME 

Orit Goldstein 

ADDRESS 

c/o Ozzy Property Management, Inc. 
1600 Osgood Street 
North Andover, MA 01834 

(6) 111e name and business address, if different from office location, of ead11nanager, if any: 

NAME ADDRESS 

Ori! Goldstein 1600 Osgood Street 
North Andover, MA 01845 

2 /3 



617-227-0178 
04:25:11 p.m. 07-16-2018 

{7) The namC:and.business.:iddress, ifdiffcirCntfro1n office lu1."11.don, ufl.":1d1 person In addition to managcr(s) authorized to 
exec.ul_e dilcttmehrs filed \vi th the CorponuionS biVisioh, and at-least ·one person Shall be- nan1ed if there ·are ho manag~rs: 

NAME ADDRESS 

Orlt Goldstein 1600 Osgood Street 
North Andover, MA 01845 

(8} -Tit~ narµ_e uud hUSiilciis a_ddress, if differc.!11 t from Office l_ocatiOn, Uf ead1 p~lSOn authorized w execute, adtitowteqge, deliver 
·and fl!Cllid at~)' _rt:L"Urd:ible i{lStrUinellt purporting to affec..1 an iiltere.R in .real property ret:"orded with U rC::girtry tifdet:ds or 
di5trict office of th!! land court: 

NAME ADDRESS 

Orit Goldstein 1600 Osgood Street 
North Andover, MA 01845 

(9) Add;rional m~it.l:CS: 

Signed by (by at least one mtthorized signatory)o=,,...,,-/}/J'..,.· """~~-c::· ..,=-~~==--?~~w{-b"'-'{__,I~{,,_ ____ _ Orit~in 

Consent of resident agent: 

1 Orit Goldstein 
' 

resident-.igenc of d1e--ahove limited liabiliry-company, cansc:nc, to my appointment as lesident agent_ pursuant to G.L. c.156C § 12* 

•or attach roidtnt agrnt!.constnt hereto. 

313 
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ATTACHMENT 5 

MANAGEMENT & OPERATIONS PROFILE UPDATE 



Application _1 _of_' __ 
SECTION D. EXPERIENCE 

Applicant Corporation 

16. Attach a completed and signed Employment and Education form (use template provided) for each required 
individual (as outlined in the Employment and Education Farm) 

17. Describe the experience, and length of experience, of the applicant's Chief Executive Officer, Chief 
Operating Officer, and Chief Financial Officer, or their equivalent, with running a business or non-profit 
organization. 
[SUPPLEMENTAL RESPONSE] 

Douglas Shaffer (Chief Financial Officer) has over thirty (30) years of experience in General 
Management, Financial Operations Management, Commercial Operations and working in a 
highly regulated environment. For the past twenty (20) years Douglas worked for Inverness 
Medical and Alere, both global public companies selling and manufacturing medical 
devices. These medical devices are regulated by the FDA and the businesses operate 
under a FDA compliant Quality System. Since both companies were public, Doug also 
worked under the SEC's reporting requirements including the record keeping and 
accounting controls required by the 2002 Sarbanes-Oxley Act. While at Alere, Doug had 
experience in building a large global company from one small company, growing from $50M 
in sales to $3B with over 100 acquisitions. Alere was sold to Abbott Diagnostics in late 2017 
for $7.9B. Doug's experience includes leading cross functional organizations and individual 
business units. Doug has a BS in Math from Union College and a MBA from the University 
of Massachusetts at Amherst. 

See the enclosed resume of Douglas Shaffer for further information. 

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: __ _ 

Management and Operations Profile~ Page 9 



Application _1 _of_'__ Applicant Corporation 
Palley Green Gr~w. Inc. 

18. Describe the experience, and length of experience, of the Corporation's Chief Executive Officer, Chief 
Operating Officer, and Chief Financial Officer, or their equivalent, with providing health care services. 

[SUPPLEMENTAL RESPONSE] 

Management, Financial Operations Management, Commercial Operations and working in a 
highly regulated environment. For the past twenty (20) years Douglas worked for Inverness 
Medical and Alere, both global public companies selling and manufacturing medical 
devices. These medical devices are regulated by the FDA and the businesses operate 
under a FDA compliant Quality System. Since both companies were public, Doug also 
worked under the SE C's reporting requirements including the record keeping and 
accounting controls required by the 2002 Sarbanes-Oxley Act. While at Alere, Doug had 
experience in building a large global company from one small company, growing from $50M 
in sales to $3B with over 100 acquisitions. Alere was sold to Abbott Diagnostics in late 2017 
for $7.9B. Doug's experience includes leading cross functional organizations and individual 
business units. Doug has a BS in Math from Union College and a MBA from the University 
of Massachusetts at Amherst. 

See the enclosed resume of Douglas Shaffer for further information. 

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: __ _ 

Management and Operations Profile - Page 10 



Application _1 _ of_3 __ Applicant Corporation 
palley Green Grow, Inc. 

19. Describe the experience, and length of experience, of the Corporation's Chief Executive Officer, Chief 
Operating Officer, and Chief Financial Officer, or their equivalent, with providing services for 
marijuana for medical purposes. 

[SUPPLEMENTAL RESPONSE] 

Douglas Shaffer (Chief Financial Officer) does not have any direct experience providing 
services for marijuana for medical purposes. 

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: __ _ 

Management and Operations Profile - Page 11 



Application _1 _ of_'__ Applicant Corporation 
palley Green Grow, Inc. 

20. Describe the experience, and length of experience, of the Corporation's individual/entity responsible for 
marijuana for medical use cultivation operations and individual/entity responsible for the RMD security 
plan and security operations with providing services for marijuana for medical purposes. 

[SUPPLEMENTAL RESPONSE] 

Ryan Winmill (Director of Security) has worked exclusively on anti-terrorism and homeland 
security since receiving his law degree in 2003. From 2003 to 2004, Ryan served as the 
Homeland Security Specialist for the Commonwealth of Massachusetts Executive Office of 
Public Safety (EOPS). In that capacity, Ryan was responsible for the Boston Urban Area 
Security Initiative Budget of $21 million. Ryan also served with the U.S. Department of 
Homeland Security where he worked at Headquarters from 2005 to 2007. In 2007, Ryan 
entered the private sector as a consultant. His planning and exercise experience includes 
work with the Department of Defense, Federal Bureau of Investigation, Massachusetts State 
Police, Boston Police Department, United States Secret Service, Massachusetts Department 
of Public Health, District of Columbia Homeland Security and Emergency Management 
Agency, U.S. Coast Guard, Center for Disease Control and Prevention, and the 
Massachusetts National Guard among others. Ryan also has extensive real-world 
operational experience including anti-terrorism planning for the GB Summit, three 
Presidential Inaugurations, the Super Bowl, Major League Baseball All-Star Game, the 
Republican National Convention, the Democratic National Convention, and recover efforts 
for Hurricane Katrina, among others. Ryan has received FEMA certifications in National 
Incident Management System (NIMS), Incident Command System (ICS), and Exercise 
Management. While with the Massachusetts Executive Office of Public Safety, Ryan 
authored the 2004 Massachusetts Exercise Strategy, and while with the U.S. Department of 
Homeland Security, Ryan authored the 2006 Louisiana Hurricanes Katrina After Action 
Report as well as contributed to the Hurricane Katrina White House After Action Report, and 
most recently authored the first Louisiana Terrorism Incident Plan for Intelligence. 

Ryan has extensive knowledge of the medical marijuana security industry and is a leading 
expert on establishing nationally recognizes best practices for security including those for 
anti-diversion, risk management, employee safety training, local community outreach, and 
collaborative partnerships with law enforcement. Ryan's engagements include supporting 
multiple dispensaries and cultivation facilities located in Massachusetts including Plymouth 
and Quincy. Ryan is also leading the Winmill Group, LLC supporting other Medical 
Marijuana projects in Nevada, Illinois, and Colorado. 

See the enclosed resume of Ryan Win mill for further information. 

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: __ _ 

Management and Operations Profile - Page 12 



Applicant Corporation jValley Green Grow 

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This Employment and Education tOnn n1ust be con1plctcd and signed by each of the following individuals: 
The applicant's Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, individual 
responsible for 1narijuana for medical use cultivation operations, and individual responsible tOr the IlMD 
security plan and security operations. If the applicant docs not have a Chief Executive Officer, Chief Operating 
Officer, or Chief Financial Officer. it must identify the individuals performing the equivalent duties for the 
Applicant and submit this fon11 for each said individual. Submit one E1np!oyn1cnt and Education form for each 
of the above individuals \Vhcn sub1nitting a /Vfanuge1nent und ()peralions Pr(?fi/e to the Department of Public 
Health. 

Name of Individual 

!Ryan Winmill, Esq. 

Security Director 

Nan1e of J\p licant Corporation 

Valley Green Grow 

Hi hest Education 1\ttained - Institution, D~~e, and Y~~-.---- .. --------·----"---­

Juris Doctorate~ 2003; .J ... r.eo._,..__ v·1.1 1'V£12s·1•J- l-A,_, S-c4fcc (._. 

Past 10 Years of En1ployment by Employer, Title and Tin1e Period. List chronologically, beginning with niost 
recent employn1ent. Add more forms if space is needed for additional employn1ent history entries. 

Employer Title Time Period 

The Winmill Group, LLC President/CEO 
I 2007 - 2018 

I 

IV!anagement an<l Operations Profile Employn1!.!nt and Education Form 



. . . I Valley Gree-n Grow 
Applicant Corporation 

--
I 

i 

r 
·---

I I 

I 
I 

Signed under the pains and penalties of perjury, I agree and atti.:st that all infonnation included in this fom1 is co1nplctc 
and accuralc. 

Si;gft?rnd~~---·· lcr/z;;;~ 
Date Signed 

f'vl<lnagement and Operations Profile Emp!oymcnl and Education Form 



w WASHINGTON, D.C. OFFICE 

THE WINMILL GROUP, LLC 

Ryan Winmill, J.D. 
President and CEO 

The Winmill Group, LLC 

The Winmill Group, LLC 
10307 Saddleview Court 

Vienna, VA 22182 
Te!.. 202-441-0348 

Work with Government Agencies: Ryan Winmill has over 20 years working with law enforcement, 
homeland security, fire services and emergency management. Since receiving his law degree in 2003, Ryan 
served as the Homeland Security Specialist for the Commonwealth of Massachusetts Executive Office of 
Public Safety (EOPS). In that capacity, Ryan was responsible for the Boston Urban Area Security Initiative 
Budget of $21 million and supporting the rollout for the statewide homeland security program after September 
11th. Ryan also served with the U.S. Department of Homeland Security, Office of the Secretary, where he 
managed exercise and training activities in 15 states, from 2005 to 2007. In 2007, Ryan entered the private 
sector as a consultant. 

While in consulting Ryan has worked extensively on security planning, risk assessments, intelligence training 
for law enforcement, national special security events, and preparedness projects and is a leading expert in the 
field. His security planning resume includes projects with the following federal and state entities: Federal 
Emergency Management Agency, Massachusetts Emergency Management Agency, District of Columbia 
Homeland Security and Emergency Management Agency, Washington Metropolitan Police Department, 
Boston Police Department, the Federal Bureau of Investigation, U.S. Secret Service, New York Police 
Department, the Louisiana Governor's Office of Homeland Security and the U.S. Department of Health and 
Human Services, among others. Ryan also has extensive hazard mitigation planning and terrorism incident 
experience-not only from his work at EOPS and the U.S. Department of Homeland Security, but also from 
his consulting experience, and a number of other private sector clients. 

Ryan has received FEMA certifications in National Incident Management System (NIMS), Incident 
Command System (ICS), and (HSEEP) Exercise Management. While with the Massachusetts Executive 
Office of Public Safety, Ryan authored the 2004 Massachusetts Exercise Strategy, and while with the U.S. 
Department of Homeland Security, Ryan authored the 2006 Louisiana Hurricanes Katrina After Action 
Report, contributed to the Hurricane Katrina White House After Action Report, and most recently authored 
the first Louisiana Terrorism Incident Plan. 

Medical Marijuana Securitv Knowledge: Ryan has extensive knowledge of the medical marijuana security 
industry and is a leading expert on establishing nationally recognizes best practices for security including 
those for anti-diversion, risk management, employee safety training, local community outreach, and 
collaborative partnerships with law enforcement. Ryan's engagements include supporting multiple 
dispensaries and cultivation facilities located in Massachusetts including Plymouth and Quincy. Ryan is also 



leading the Winmill Group, LLC supporting other Medical Marijuana projects m Nevada, Illinois, and 
Colorado. 

Previous Business Operations Experience: Ryan has 10 years of proven business operations experience 
serving as President for the Winmill Group, LLC. Headquartered in the Washington D.C. area, Ryan leads a 
team of talented professionals drawn from high-level posts in multi-disciplinary circles. The Winmill Group 
provides homeland security and emergency planning consulting services and advice on tactical and strategic 
plarming for state, local and the federal government as well as the private sector including multiple medical 
marijuana dispensaries and cultivation facilities. 

Ryan's also has five years of business operations experience working as a senior advisor for the Memorial 
Institute for the Prevention of Terrorism a 501(c)(3) non-profit organization. This included business finance 
and management for over $15million dollars in federal grant funds from the U.S. Department of Homeland 
Security. 

Commnnitv Involvement: Ryan actively supports community involvement and annually provides pro-bono 
security consulting services within the community. In response to the tragic Newtown Connecticut shooting, 
Ryan has been supporting public schools with free security consulting services including planning, training, 
and exercises. Ryan also supports several locally based charities including the Washington DC Gift for the 
Homeless Campaign, the Greater Washington D.C. Thanks Giving Food Drive, and Jill's House which 
provides programs for individuals with specials needs. 
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Applicant Corporation Valley Green Grow, Inc. 

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This Employment and Education form must be completed and signed by each of the following individuals: 
The applicant's Chief Executive Officer, Chief Operating Officer, ChiefFinancial Officer, individual 
responsible for marijuana for medical use cultivation operations, and individual responsible for the RMD 
security plan and security operations. If the applicant does not have a Chief Executive Officer, Chief Operating 
Officer, or Chief Financial Officer, it must identify the individuals performing the equivalent duties for the 
Applicant and submit this form for each said individual. Submit one Employment and Education form for each 
of the above individuals when submitting a Management and Operations Profile to the Department of Public 
Health. 

Name of Individual 

[
-------~~------~-----------~----~-·-·--

Douglas Shaffer 

Title of Individual (at Applicant Corporation) 

r
-----------··---------·---------------- ·-----------

'Chief Financial Officer 

Name of Applicant Corporation 

r
--------------- -----------
Valley Green Grow, Inc. 

Masters of Business Administration (MBA), University of Massachusetts (UMass Amherst) 

Past 10 Years of Employment by Employer, Title and Time Period. List chronologically, beginning with most 
recent employment. Add more forms if space is needed for additional employment history entries. 

Employer Title Time Period 
-- --·-.-~0.---·-·"- 0•--•-0,------~·~·-·-·---~ 

Alere, Inc. VP, Global Business Services [2002-2018 ____________ 

1----------------·· _,,,, __ '"""'-

I 

Management and Operations Profile - Employment and Education Form 



A I. t c t. j Valley Green Grow, Inc. 
. pp 1can orpora 10n 

I 

I I 

I 

I 

Signed under the pains and penalties of perjury, I agree and attest that all information included in this form is complete 
and accurate. 

~lf#-.-Signature of the Individual 

Jo11221201s 
Date Signed 

Management and Operations Profile - Employment and Education Form 



DOUG SHAFFER 
Commercial Operations and Finance Executive 

Profile 

Experienced commercial operations and financial leader with a successful track record of leading change and achieving 
results in complex, high growth environments. Experience building a large global company, growing from one small company 
with $7M revenue both organically and via 110 acquisitions to $3.0B revenue. Proven ability to identify and prioritize 
organizational needs and to excel in turnaround situations. Known for delivering results through cross-functional teams and 
establishing trust through teamwork, shared goals and transparency. 

Areas of expertise: 

• General Management • Acquisition Integration • Employee • S&OP 

• Operational Turnaround • Shared Business Services Development • Order to Cash 

• Process Improvement • Cash flow Optimization • Customer Service Management 

• Business Strategy & • General & Cost Accounting • Warehousing & • Margin Analysis 

Execution • Budgeting & Cost Control Distribution • Inventory Management 

Professional Experience 

ALERE (formerly INVERNESS MEDICAL) I 51 SAWYER ROAD Waltham, MA 2002-2018 
Global manufacturer and seller of rapid point-of care medical diagnostic tests with revenue of $2.58 and 9, 700 employees operating 
in 100+ countries. Purchased by Abbott in October, 2017. 

VP, Global Business Services (GBS) 2013-2018 

Provided leadership, strategic direction and established objectives for the Orlando and Galway Ireland shared service centers. 
Managed the accounting, financial reporting, customer service, S&OP, warehousing and distribution functions, a 300+ 
employee organization with over $1B of revenue under management. 
• Built a GBS leadership team to align the two shared service centers and prepare for further integration on a global basis. 
• Leadership team created an organizational blueprint for the two service centers focused on the adoption of best 

practices, standardization of processes and controls, reporting and metrics. 
• Created global process owner (GPO) roles for all functions while implementing the role for AR/ credit & collections with 

authority to standardize processes, controls, metrics, SAP use and automation, plus direct responsibility for employees. 
• Re-implemented SAP in Orlando, resulting in both service centers being on the same SAP instance which was critical for a 

building an efficient, scalable global structure able to bring additional entities into the strong, controlled core. 
• Implemented integrated business planning in Europe, leveraging the S&OP process and working with the commercial 

organization, which created alignment between units produced and units and dollars sold. 
• Reduced Orlando shared services costs by 28% thru automation and insourcing work to the Philippines affiliate. 
• Reduced Europe operating costs by over $2M through centralization of shared services functions in Ireland. 
• Expanded tax structure and shared services footprint to Africa, Asia and Latin America. 
• Transitioned from role to support special projects related to pre & post sale of company to Abbott (2017-1018). 

Project Leader, European Business Restructuring 2011-2013 

Led a small team empowered with establishing a Principal Operating Company in Galway Ireland in order to restructure the 
European supply chain utilizing the toll manufacturing and limited risk distributor model across 11 countries. Team also 
created a shared service center for Europe. 
• Built organization in Ireland to manage the European supply chain, accounting and customer service. 
• Implemented a single SAP instance for 14 European entities. 
• Established a central warehouse in the Netherlands which dramatically reduced European operating costs (>1M€) and 

reduced inventory levels by more than 20%. 
• Improved overall customer service levels and reduced operating costs by utilizing lean standardized process techniques, 

consistent customer service standards and ultimately reducing headcount. 
• Significantly improved the control and compliance environment through centralization in Ireland. 



Dou Shaffer Pa e 2 

VP North American Finance and Commercial Operations 2008-2010 

Eight acquired businesses ($700M revenue) were integrated into a newly established Orlando shared services center on April 
2008. Assumed responsibility in July 2008 as the integration initially failed; directed by CEO to turn the situation around. Led 
customer service, inventory planning, North American warehousing and global distribution, commercial finance, and back 
office accounting. 
• Implemented Shared Service model in North America consolidating finished goods planning, customer service, 

distribution, billing and finance teams from 8 separate legal entities into one location and one ERP system (SAP). This 
contributed to saving $SOM while increasing efficiencies and customer satisfaction with one-stop ordering. 

• Led the failed integration turnaround with a primary focus of resolving all issues directly impacting customers and the 
proper recording of financial transactions. Accomplished these by forming a broad cross-functional team including the 
new Orlando shared services leadership team, who identified and resolved urgent issues and developed a longer term 
plan for all areas of responsibilities. 

• Rebuilt bridges with the integrated sites with a refocus on shared goals and common purpose: our customers. 
• Ultimately changed the team members to ensure that we had the right structure and people to drive long-term success. 

General Manager North American Consumer Business I Waltham, MA 2004-2007 

Led all aspects of $80M North American pregnancy and ovulation business (class II FDA medical devices), including sales, 
marketing, finance, warehousing & distribution, customer service, QA, final packaging operation with P&L responsibility. 
• Brought all outsourced operations in-house (final packaging, warehousing, and distribution). This included a new SAP 

implementation during the move of our core manufacturing from Ireland to China. Maintained customer service levels 
during this massive change. 

• Used integrated business planning process to achieve business results. 
• Integration of $20M First Check Business increasing overall sales to $100M. 
• Built and led a high performing team. 

General Manager Nutritional Division I Freehold, NJ 2002-2003 

Led turnaround of the $90M nutritional division, including two FDA regulated manufacturing plants and 230 employees. 
Dotted line responsibility for sales and marketing with P&L responsibility. Division was financially ring-fenced from corporate; 
cash funding was driven from an AR and inventory revolving credit line. 
• Led comprehensive review of manufacturing cost structure, and profit margins by customer/product. Significantly 

improved cash flow through reengineering end-to-end processes, improving sales forecasting, improving inventory 
management utilizing ERP system effectively, and establishing trust with suppliers by following through on commitments. 

• Reduced customer backorders by 25% by imposing a three day, firm schedule for the final packaging line. 
• Established an operational plan by creating one planning process driven by the sales forecast and MRP utilization. 
• Improved communication and transparency, and aligned organization around shared goals. 

Education & Credentials 

Bachelor of Science, Mathematics/German, UNION COLLEGE, Schenectady, NY 

Master of Business Administration, UNIVERSITY OF MASSACHUSETTS, Amherst, MA 

Graduate Accounting Certification, BENTLEY COLLEGE, Waltham, MA 

Certified, Production and Inventory Management (CPIM), not current 




