Adam R. Barnosky, Fsq.
rect: £17.570.3519
E-masl: arb@@riw.com

RUBERTO) ISRAEL & WEINER

August 23, 2018

Via In HAND DELIVERY

Bryan Harter, MBA, LICSW Al 8 8 2018
Department of Public Health ‘
Medical Use of Marijuana Program SAADS a¥ Dyt tinae
RMD Applications 4;‘9%{2‘?&:;%%;%;;;? EJ'
99 Chauncy Strect, 11" Floor Finstan 4420511
Boston, MA 02111

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

Desr Director Harter:

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

A. RESPONSES TO 87/26/2018 REQUEST FOR FURTHER INFORMATION

1. Please provide information regarding the management company Emerald Ventures,
LLC and its experience in providing management services and sevvices to medical use of
marijuana organizations, including cultivation and security services.

Response to Request 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. Jellrcy Goldstein), Chiel Operations Officer
(Tom Regan) and Chief Cultivation Officer (Harry von Duijne), all of whom (i) have been
previously vetted by the DPH's Medical Marjjuana Program as part of Valley Green Grow,
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Letter to Deparlment of Public Health
Medical Use of Marijuana Program
August 23,2018

Inc.’s Management Operations Profile; and (i1) provide a breadth of cxpericnee in the cannabis
industry, including, but not limiled fo: cultivation, management, security and operations. The
COO of Emerald Venturcs, LLLLC previously held ¢xcentive roles with Winkanda, LLC, onc of
the largest cannabis companies in the United States, with six (6) operational dispensaries and one
of the largest marijuana extraction {acilities in ihe United States. The CCO of Emcrald Ventures,
LLC was previously the Chief Grower at Bedrocan Medicinal Cannabis Center, which produces
medical prade cannabis under contract for the Dutch Ministry of Health,

Further, Ryan Winmill, the Security Director of Emerald Ventures, LLC has worked in
nunicrous sccurity roles involving anti-terrorism, homeland securily and the cannabis industry.
Mr. Winmill previously served as the Homeland Security Specialist for the Commonwealth of
Massachusctis Excculive Office of Public Safcty {(EOPS) and with the U.S. Department of
Homeland Security. Mr. Winmill’s security consultant expenience includes work with the
Dcpar‘micnt ol Deciense, Federal Burcau of Investigation, Massachusetts State Police, Bosion
Police Department, United States Secret Service, Massachusetts Department of Public Health,
District of Columbia Ifomeland Security and Emergency Management Agency, US. Coast
Guard, Center for Discasc Control and Prevention, and the Massachusctts National Guard among
others.

2. The applicant states in ifs cover letier that it has amended Section 4.1.7 of the Net
Lease to comply with the requirements for visitors under 105 CMR 110(A)() and (Ci(4).
However, the stated provisions in the amended Net Lease are not in compliance with 105 CMR
11 O(AMT} and (C} 4). Please amend to lease to be in compliance with these regulations.

Response to Reqguest No. 2:

Scc Attachment 1, which includes the edited Amended and Restated Net Lease in full. Section
4.1.7 of the lease has been amended o comply with 105 CMR 11 0(A)(1) and (C){ 4), as follows:

4,17  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 replacemcnts as Landlord may clect, without,
however, any obligation to do so, and to perform inspections and fests relating to
compliznce with environmental laws. Any enfrance to the Premises or limited
access arca 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) oblain and wear an identification badge provided by
Tenant’s designated agent, which shall be visihly displayed at all times while 1n
the Premises and returned at the fime of cxiting the Premises.

Note that the Amended and Restaied Net Lease includes VGG North Adams, LLC as landlord.

See the responsc to Question 3, below, for further details regarding VGG North Adams LLC’s
ownership interest in the subject property.
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Letier to Department of Public Health
Medical Use of Marijuana Program
August 23, 2018

3. Before a Provisional Certificate of Registration is issued, the applicant must submit the
deed for the North Adams property so as to demonstrate that Ozzy Properties, Inc. owns the
site and is able to lease the property to Valley Green Grow, Inc.

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

See Attachment 4, which includes the Certificate of Organization for VGG North Adams,
LLC, which is under commeon mansgement and control of Ozzy Properties, Inc.

Response to Request No. 3:

4. Before a Provisional Certificate of Registration is issued, and If the applicant vremains
a non-prafit corporation, the applicant must submit appraisal of the North Adams property's
rental value by a Massachusetts licensed real estate appraiser specializing in commercial
property for the Net Lease demonstrating compliance with the non-profit requirements of the
Guidance for Registered Marijuana Dispensaries Regarding Non-Profit Compliance.

Response to Request No, 4:

Please be advised that Valley Green Grow, Inc. has imtiated the process of converting
from a M.G.L. ¢.180 non-profit corporation to domestic business corporation, as authorized by
Section 72 of Chapter 55 of the Acts of 2017. 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 i, 2018,

Valley Green Grow, Tnc. will provide copies of the ahove-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 (i1) submission of the documentation
requested in Request No. 4 above.

5. Please note that the Department has initinted the verification process for the letter of
non-opposition from the Mayor of North Adams. We are awaiting responses so that it may be

completed, We will notify the applicant if further information is needed.

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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Letter to Department of Public Health
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B. UPDATES TO PERSONNEL & MANAGEMENT OPERATIONS PROFILE

Pleagse be advised that Valley Green Grow, Inc. has made the following personnel
updaies:

Chief Financial Officer: Doug Shaffer (successor of Mark Frechette)
Security Director: Ryan Winmill (succcssor of Jack Garvin)

Please scc Attachments 5 for the relevant updates 1o the Managemeni 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 atlention fo this matter.
Very truly yours,

RU_BE—RI\O, ISRAEL & WEINER, P.C.
- J r/ "

b H
/
By: Ada;’nfléBamosky, Esg-?
Enclosures

ce: Vatley Green Grow, Inc. ﬂ(via Email)
Michael . Rosen, Esq.

£00730609.00¢ /214



Valley Green Grow, Inc. {Application 1 of 3}

ATTACHMENT 1§

AMENDED AND RESTATED NET LEASE AGREEMENT



AMENDED AND RESTATED NET LEASE

ARTICLE1

Reference Data

| 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,

Duate of this Lease:
Premises:

Landlord:

Tenant:

Original Term:

Extension Provistons:

Commencement [Date:

Remnt Commencement
Bate:

Annual Fixed Rent Rate:

Permitted {ses:

Public Liability
Insurance Limits:

{00730623 DOC/EY

As of February 1, 2018
A certain parcel of land, with the buildings and other
improvements now exisiing or to be construcled thereon (ihe
“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 Strect
North Andover, MA 01845

Valley Green Grow, Inc., a Massachusetts non-profit corporation
1600 Osgood Street
North Andover, MA (1845

Twenty (20) years and three (3) months

Three (3) extension option periods, cach for a five (5) year ferm.

June 1, 2018

September 1, 2018

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

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

Combined single limif 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
reterence and gire to be construed as a part of this Lease:

EXIHBIT A. Description of Premises

EXHIBIT B. Tiile Exceptions

EXTIBIT C. Purchase and Sale Agreement
ARTICLETT

Premises and Term

2.1 Premises. Landlord hereby leases and demises to Tenant and Tenant hereby lcascs
from Landlord, subjcet to and with the benefit of the ferms, covenants, conditions and
provisions of this Lease, the Premiscs. Tenant agrees to accept the Premiscs in their "as 1s™
condition, withoul representation or warranty by Landlord as o said condition or the
suttability of the Premises for Tenant’s purposes.
2.2 Term.

{a) TO HAVE AND TO HOLD for a tcrm beginning on the Commencement Date and
continuing for the Term, unless sooner terminated as hereinafier provided.

(b) Tenant shall have the option to extend the Term for three (3) additional periods of
five (5) yeuars each (the "Extended Term"), said option to be exercised by giving written notice
to Landlord of such exercise on or hefore 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 [ .easc is in
effect and Tenant is not in default hercunder beyond any applicable grace period. All of the
provisions, covenants and conditions of this Lease shall continue {o apply during cach such
Exiended l'erm, with the exceplion, however, that the Annual Fixed Rent Rate shali be the
then fair rental value of the Premises determined as (ollows: Landlord and Tenant shall
atlempt 1o agree upon such fair rental value. It the parties have not agreed in writing as to the
rent on or before the ninetieth {30th) 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

cither party of the neeessity 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 (36} 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 arbliralor. The two arbitraiors appoinied in cither manner shall then proceed to
determine the fair rental value. In the event of their inability 1o reach a result within tharty (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. [.andiord and Tenant shall each pay onc-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. 1n no cvent,
however, shall the Annual Fixed Rent Rate be less than charged during the last year of the
immediately prior term hereof.

ARTICLE I

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 (o such other persen or entity as Landlord may by notice to
Tenant from time to time direct, at the Annual Fixed Rent Rate, in equal instaliments of 1/12th
of the Annual Fixed Rent Rate, in advance on the first day of each calendar month included in
the T'erm, together with ; and for any portion of a calendar month at the beginning or end of
the Term, al that rae payable in advance for such porlion.

3.2 Additional Rent. This Lease is an absolute NE'T LEASE, and Landlord shall not be

obligated to pay any charge or bear any expense whaisoever against or with respect to the
Premises except to the extent hereinafter provided, nor shall the rent payable hercunder 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
[.andlord, Tenant covenants and agrees to pay, as Additional Rent, taxes, betterment
assessments, insurance costs, utility charges, and capital rescrves with respect to the Premiscs

as provided m this Section 3.2 as follows:



32,1 Rcal Estatc Taxes. Tenant shall pay, directly to the authority charged with

collection thereol: (1) all taxes, assessments {special or otherwise), levics, fees, water and
sewer rents and charges, and all other government levies and charges, general and special,
ordinary and extraordinary, loreseen 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 I'ixed 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 reccipts or similar taxes imposed or levied upon, assessed
apainst or measured by any Fixed Rent, Additional Rent or other sum payable hercunder;
(iit) all sales, value added, use and similar taxes at any time tevied, 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
Premiscs may legally be paid in instaliments, Tenant may clect to pay such tax or asscssment
in installments. For cach tax or assessment period, or installment period thereof, wholly
included in the Term, all such paymenis shall be made by Tenant not less than five days
prior to the last date on which the same may be paid withoul interest or penally; 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 taxcs and asscssments so fevied or assessed or
becoming payable which is allocable 1o such included period. Tenant shall promptly after
payment thereof fumish Landlord proot of payment of all items in this Scetion 3.2.1 which
are payabie by Tenant.

If Tenant shall deem 1tself 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 if shall secure such payment and the interest and penalties thereon and the
cosis of the contest of the fax or assessment, or of the proceedings or the suit in which such
coniest may be had, by causing to be delivered 1o Landlord cash or other secunty satis{actory
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to Landiord or a bond of indemnity of a good and solvent surety company, in form and
amount reasonably satisfactory to Fandlord,

Eithcr party paying any tax or assessment shall be entitled to recover, receive and
retain for its own benefll all abatcments and refunds related thereto, unless it has previously
been reimburscd by the other party. Any abalement or refund related to a tax or assessment the
payment ol which was apportioncd 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 amount, in such a manner,
or at such a iime as would prejudice any abatement proceeding unless failure to make such
payment would jeopardize either parly’s interest in the Premises in which casc 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 Tenaat under this [.ease
{other than any tax referred to in clause (it) above) unless (&) such tax is imposed, levied or
assessed in substitution for any other tax or assessment which Tenant is required fo pay
pursuant o this Section 3.2.1, or (b) if at any time during the Term of this Lease, the method
of taxation shall be such that there shall be levied., assessed or impased on Landlord a capital
levy or other tax directly on the rents received from the Premises and/or any tax or assessment
measurced 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 Premiscs, in which case all such taxes and assessments
or the part thereof so measured or based ("Substitule Taxes"), shall be payable by Tenant,
provided however, Tenant's obligation with respect to the aforesaid Subslitule Taxes shall be
limited to the amount thereof as Computed at the rates that would be payable 1f the Premises
were the only property of Landlord. Landlord shall promptly furnish to Tenant a copy of any
nofice of any public, special or betterment assessment received by Landlord concerning the
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Premises.

3.2.2 [nsurance. 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 {o time may designate by notice to tenant, the premiums
under which shall be Additional Reni:

3.2.2.1  All-nsk msurance covering all Buildings and improvements now
existing or hereafter erected upon the Premises, and all equipment fixtures, motors,
machinery, furnishings and furniture instalied in or used in connection with the Premises, with
such additional endorsements as may be neccssary to include coverage for vandalism and
malicious conduct, floods, water damage, carthquake and debris removal and demolition in an
amount at least equal to the replacement cost of all such Buildings, improvements, cquipment,
fixtures, motors, machinery, furnishings and fumiture, as such replacement cosi may {rom
time to time be determined by agreement or by appratsal made at Tenant's expense by an
accredited insurance appraiscr approved by Landlord which may be required by either party
whenever three vears have clapsed since the last such agreement or appraisal, or when
alterations or addifions Increasing cost have been made, Said policy shall contain an "agreed
amount” clause or endorsement, and the amount of insurance shall not it any event be [ess
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 leasi all the Fixed Rent and Additional Rent payable for one vear under
this Article [1.

3.2.2.3 Comprehensive gencral Hability insurance indemnifying Landlord
and Tenant against all claims and demand {or any injury o 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
sct forth in Scetion 1.1, and, from time to time during the Term, shall be for such higher limits,
i any, as are customarily carricd in the arca in which the Premises are located on property
similar to the Premises and used for similar purposcs;
and workers' compensation insurance with staiutory limils covering all of Tenant's cmployccs

working on the Premises.



3,2.2 4 Insurance against loss or damage from sprinklers and from teakage or
explosion or cracking of boilers, pipes carrying sleam or water, or both, pressure vesscls 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, insnrance 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 formy, "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 (160%) coverage
against loss, and owner's contingent or protective liability msurance, covering claims not
covered by or under the terms of the above-mentioned comprehensive general liability
insurance, with combined single limif coverage al least cqual 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 sile or in connection with such construction.

3.2.2.6 Policies for insurance required under the provisions of Sections
3.2.2.1,3.22.2,3.2.24 and 3.2.2.5 (except as to liability and workers’ compensation insurance
under Scction 3.2.2.5) shall, in casc of loss, be first payabic to the holders of any mortgages on
the Premises under a standard nonconiributing mortgagee's clause, and shall also provide for
the adjustment of claims with the insurers under such policics by Landlord and the holders of
any first mortgage on the Premises, if, any. All policies ol insurance required under this
Section 3.2.2 shall be deposited with the holder of any mortgage on the Premises or with
l.andlord, as Landlord may elect. _

3.2.2.7 At any time that there is construction taking place in or about the
Iremiscs 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, {urnishings, {ixfures or equipment thercin or alterations or
improvements thereto, whether or not required, shall include provisions which either designate
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the other party as onc 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 impossibic to oblain insurance coverage from responsible
companies 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-
subrogalion provision is waived as to such party, then the obligation of reimbursement by such
party shall ceasc for such period of time as such waiver shall be cffective, 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 parly shall be entiled to have duplicates or
certificates of any policies confaining such provisions. Each party hereby waives all rights of
recovery agamst the other for loss or injury against which the waiving party is protected by
insurance containing said nonsubrogation provisions, rescrving, however, any rights with
respect 10 any excess of loss or injury over the amount recovered by such insurance. Tenant
shall not acquire as insured under any insurance carried on the Premises any right {o
participate in the adjustment of loss or to receive insurance Proceeds and agrees upon request
promptly to endorse and deliver to Landlord any checks or other instruments in payment of
loss in which Tenant is named as payce.

All policies required under this Section 3.2.2 shall be obtained from responsible
companies qualified (o do business, in the state in which the Premises are located and in good
standing therein, which companies and the amount of insurance allocated thereto shall be
subject to Landlord's approval. Tenant agrees to {umish Landlord with policics 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. Fach such policy shall be non- cancelable with
respect (o the interest of Landlord and the holders of any mortgages on the Premises without at
least 30 days' prior wrillen notice thercto. In the event provision for any such insurance is to
be by a blanket insurance policy, the policy shall allocate a specific amount of coverage to the
Premises, which atlocation shall be sufficient in amount to satisly the requirements of this
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Section 3.2.2. In the event that Landlord oblains 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 usc charges and taxes, if any, all
such charges to be paid as the same from time to time become due. It 18 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 fo fund a reserve to cover the cost of
future capital expenditures which may be required to be expended 1n 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 1ssued and Tenant is allowed
to lawfully open for business. Such reserves shall take inte consideration the useful life of all
such structures and improvements when determining monthly reserve payments, and shall set
forth such amount, and the basis thercfor in a writing to Tenant at lcast 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. I 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 « late charge of five percent (5%) of

the overdue amount.



ARTICLLE IV

Tenani's Additional Covenanls

4.1 Affirmative Covenants. Tenant covenants at its solc expensc at all times during the

Term and for such prior or subscquent 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,
ratcs and other sums which by the terms of this Lease are to be paid by Tenant.
4.1.2 Usc. To usc the Premises only for the Permitted Uses, and from time o time
to procure all licenses and permils necessary therefore at Tenant's solc expense.

413 Repair and Maintenance. Except as otherwise provided 1n Article V, to keep the

Premises, including, without limifation,

() 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,
sceurity, alarm; elevator, mechanical and other fixtures, and equipment now or hereafter in the
Buildings, on the roofs thercof or clsewhere on the Premises (collectively, the "Building
Systems™), and

(i1} all structural elements of, and floors within the Buildings, in good order, condiiton and
repair (including, as to the floors within the Buildings, {ree of heaves) and in at least as good
order. condition and repair as they are in on the Commencement Date or may be pul in during
the Term, reasonable use and wear only excepted; to maintain in good condition all lawns and
planted arcas 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 unforescen, l'enani shall secure, pay tor and keep in force
contracts with appropriate and reputable service companies providing for the regular and

proper maintenance of the security, alarm, elevator, heating, ventilaiing 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 of reasonable 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 naturc 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 lo the Premises required by any law or ordinance or any order or regulation of
any public authority; to keep the Premises equipped with atl 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 oceupancy 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
appropriaie legal proceedings, if Tenant first gives Landlord appropriate assurance
rcasonably satisfactory, to Landlord against any loss, cost or cxpensc 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 hercof;, to do all such work in a good and
workmanlike manner employing materials of good quality and so as to contorm 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 fo 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
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prompily when due the catire cost of any work on the Premises undertaken by Tenant so that
the Premiscs shall at all times be free of liens for labor and matcrials; 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 {o 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 lcast equal the limits set forth in Section 1.1 and to submit certificates
evidencing such coverage to Landiord prior to the commencement of such work; and to save
Landlord harmicss 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, agamst 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, "Indemnificd Partics”) with respect to, and shall pay, protect,
indemnify and save harmless, {0 the extent permitted by faw, all Indemnified Partics 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
naturc {a) to which any indemnified Party is subject because of 1is estate or interest in the
Premises or (b) arising from: (i) injury to or death of any person, or damage fo ot loss of
property, on or about the Premises or on adjoining sidcwalks, streets or ways, or connected
with the use, condition or occupancy of any thereof] (ii) violation by Tenant of this Lease, (i)
any act, fault, omission, or other misconduct of Tenant or its agents, contractor s, licensees,
subleases or invitees, or (iv) any contest initialed by Tenant referred to in Sections 3.2.1 and

4.14.

4.1.7 Landlord's Conditional Right fo-Enter.  Subject to the provisions herein, the
{andlord and its agents may, in the presence of a designated agent of the Tenant, enter the
Premisces 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 o
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)

12



log in and out upon enirance {o and exit from the Premiscs, respectively, with Tenant’s

designaled agent; and (b) obtain and wear an idenii{icaiion badge provided by Tenant’s
designated agent, which shall be visibly displayed at all tirnes whilc 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, cffects 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 anyonc claiming under [enant, may be on the,
Premises, shall be at the sole risk and hazard of T'enant and i the whole or any part thereol
shall be destroved or damaged by lire, waler or otherwise, or by the teakage 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 F.andlord shall in no
event be indemnified or held harmlcss 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 Payment of Landlord's Cost of Enforcement. 1o pay on demand Landiord's

expenses, including reasonable attorneys tees, incurred in enforcing any obligation of Tenant
under this Lease or in curing any default by Tenant under this Lease as provided in Section
0.4.

4.1.10 Yield Up. Subject to the requircments of Section 6.7. at the expiration of the
Term or earlier termination of this Leasce: Lo surrender all keys to the Premises, to remove al
furnishings, fixtures, equipment and other personal property now or hereafter located in the
Premises, purchased or leased by Tenant with its own [unds, which are not alfixed to the
Building or Land or which Landlord has agreed in writing that Tenant may remove at the
cxpiration of the Term, 1o remove such installations made by Tenant as [.andlord may request
and all Tenant's signs wherever located, to repair all damage caused by such removal and to
vield up the Premises (including all instatlations and improvements made by Tenant, except
for trade fixtures, and such of said installations or improvemenis 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 Leasc. Subicet to Scotion
6.7, any property not so removed shall be deemed abundoned und 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 Landiord 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
Scction 4,1.10, Tenant shall pay 1o 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 cach 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.

execute, acknowledge and deliver to Landlord a statement in writing, addressed fo such party
as [.andlord shall designate in ifs notice to Tenant, certifying that this Lease i1s unmoditfied and
in full force and effect and that T'cnant has no defenses, offsets or counterclaims against its
obligations to pay the Fixed Rent and Additional Rent and any other charges and fo perform
its other covenants under this Lease (or, if there have been any modifications that the same 1s
in full force and effect as modified and staling the modilications and, if there are any defensces,
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 T.andlord 1s
not in default hereunder (or if in defauli, the nature of such default, in reasonable detail) Any
such stalement delivered pursuant to this Section 4.1.11 may be relied upoa by any
prospective purchaser or morigagee of the Premiscs, or any prospective assignee ol any such
mortgagee.

4.1.12  Landlord's Fixpenses Regarding Consents. To reimburse Landlord promptiy

on demand for all reasonable legal expenses incurred by Landlord in connection with ali
requests by Tenant for consent or approval hereunder.

41.13  Financial Statcments. Tenant shall furnish to Landlord and to any holder of a

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

receipt of Landlord's written request thercfore, (1) 4 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 expressiy 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 L.andlord annual
financial statements for the most recently completed fiscal year of Tenant, prepared and
audited by a certificd public accountant.

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

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

4.2.1 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 Leasc or the leasehold interest hereby created or any other righis 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 writen consent of
Landlord thereto shall have been obtained, (i1) any defauits with respect to the obligations of
Tenant under this Lease then existing with respect fo the obligations of Tenant under this
Lease which have continucd uncured beyond any grace period applicable thereto shall have
been cured, (i} in the case ol 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 locaied 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 I.ease
relating to the portion or alf of the Premises acquired by such assignee, sub lessee or occupant;
and (iv) L'cnant 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 sublel any portion or all of the Premises to any
corporation, partnership, trust, association or other business or organization (x} directly or
indirectly conirolling 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 shali deliver to Landlord at lcast 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 principies) 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, cither initially or over the term of the assignment, subleasc 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 atlocable 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, 75% of the excess of each such payment of
rent or other consideration recetved by Tenant promptly afier its receipt.

In the event of a proposed subletting, Tenant's request for Landlord's consent shall
constilute 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 cqual to the net rentable floor
area of such portion deleted from the Premiscs and the denominator of which shail be equal to
the net rentable floor area of the Premises including the deleted portion. Thereatter, for all
purposes of this Lease the Premises shall mean the balance of the premises demised
hereunder, following deietion 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 specitied 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 construeted 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 dentised 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 fatlure fo 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 constifute an offer 1o Landlord 1o terminate this Lease, which offcr 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 inferest,
sublease or other encumbrance, except as permitted by this Section 4.2.1, shall be void.

No assignment, transfcr, 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 subletiing shall be joint and several with the assignee or sub lessec 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.

422  Overloading and Nuisance, Not to injure, overload, deface or otherwise harm

the Premiscs; nor commit any nuisance; nor permit the emission of any objectionable noisc or
odor; nor make, allow or sulfer any waste; not to dump, flush, or in any way introduce any
hazardous substances or any other toxic substances into the sepiic, 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
I’remises to any other location, or commit or suffer to be committed in or on the Premises any
acl which would require the filing of notice pursuant to Chapter 21E of the Massachuscits
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 (o any law or ordinance or which
wilt invalidate any of Landlord's insurance; nor conduct any auction, fire, "going out of
business” or hankruptcey sales. "Hazardous substances” and toxic substances”, as used in this
paragraph, shall have the samc 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 [lazardous Materials ransportation 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 mstallations,
alterations or additions in, to or on the Premises {including, without limitation, the
Buiidings, lawns, planted areas, walks, roadways, parking and loading areas):

(1y  affecting any of the Building Systems and costing in excess of $100,000,

(1)  affecting any structural column or wall or other structural element of 2 Building

or the exterior appearance of a Building, or

{(1ii}  as o any installation, alteration or addition not included in clause (i) or ¢lause

(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 it each instance.

ARTICLE V

Casualty or Taking

5.1 Termination. In the event that the Premises, or any material part thereof, shali 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 entirc 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 (i)
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 morc of the replacement cost of
the Premiscs {exclusive of land), or (in1) 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 of land), 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 damagc has occurred.
Upon termination as atoresaid by either party hercto, this Lease and the l'erm 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 provistons 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 Landiord nor Tenant is entitled to, or exercises a right to,
terminate this Lease pursuant to Section 5.1 above, this T.ease 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 Secfion 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 Landiord 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 icss the reasonable expenscs of
Landlord in connection with the collection of the same, including without limitation, fees and
expenses for legal and appraisal scrvices.

5.3 Award. Irrespective of the form in which recovery may be had by law, all rights to
damages or compensation shaii belong to Landlord in ali 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 assignments thereof as Landlord may from time

to time request.



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 shail continue for 10 days
alter notice from Landlord designating such defauit, or 1f within 30 days afier 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) if Tenant or any present or future guarantor of all or any
portion of Tenant's obligations under this Lease (a "Guarantor”} becomes insolvent or fatls 1o
pay its debts as they fall due, or (¢) if (except as may be permitted under this [.ease) a trust
mortgage or assignmeni 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 {(¢) 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
faw, or 18 attached or subjected to any other involuntary encurnbrance and such attachment or
encumbrance 15 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, suhject to Section 6.7, any such person or a morigage, secured party or other creditor takes
posscssion of the Premiscs or of any substantial part of the property of Tenant or of any
Guarantor, and, in either case, if such appointinent or taking of possession is not terminated
within 30 days after it first occurs, or {g) 1f a petition is filed by or with the consent of Tenant
or of any Guarantor under any federal or state law concerning bankrupicy, insolvency,
reorganizaiion, arrangement, or reliet from creditors, or {(h) il 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 (1) 1f Tenant or any Guarantor which 1s a legal entity dissolves or is
dissolved or liguidates or adopts any plan or commences any proceeding, the resuit of which is

intended to include dissolution or liquidation, then, and in any of such cases, Landlord and the
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agenis and servants of Landiord law{ully 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 of law (forcibly, 1f necessary), subject
to the express requirements of Scction 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 guiity 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 Leasc shall terminate, Tenant hereby waiving all statutory rights
{including without limitation rights of redemption, if any, to the extent such rights may be
lawtully waived) and Landiord, 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 Tcnant.

6.2 Remedies. In the cvent that this Leasc is terminated under any of the provisions
conlained 1n 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. Tn calculating the rent reserved there shall be included, in addition to the
Fixed Renf and Additional Rent, the value of all other considerations agreed to be paid or
performed by Tenant for said residuc. Tenant further covenants as additional and cumulative
obligations after any such termination to pay punctually to Landlord all the sums and to
perform ali the obligations which Tenant covenants in this Lease to pay and to perform in the
same manner and to the same exlent 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 relctting the
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Premises (with such refelting being subject to Section 6.7 below), after deducting all
Landlord's reasonable expenses in connection with such reletting, inciuding, without
limitation, all repossession costs, brokerage commissions, fees for legal services and cxpenses
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 torm 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 ils 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 {o relet the same, and (iif) keep the
Premises vacant unless and unti! 1.andlord s able to rent the Premises to a Tenant which 1s at
least as desirable and financially responsible as Tenaut is on the date of this [Lease, on terms
not iess favorable 1o Landlord than thosc of this [.case. No action of Landlord in accordance
with the foregoing or failure to relet or o collect rent under reletting shall operate or be
construed to release or reduce Tenani's liability as aforesald.

Nothing contained in this Lease shall, however, limit or prejudice the right of
L.andlord 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 statule or rule of law in effect at the fime 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 o 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 rghts and remedies may be
exercised at the same time insofar as permitted by law.

6.4 Landlord's Right to Cure Defaudts. Subject to Scction 6.7, 1.andlord may, but shail not

be obligated to, cure, at any time, following 10 days prior notice to Tenant, cxcept in cascs of
emergency when no notice shall be required, any default by 1enant under this Lease; and
whenever Landlord so elects, all costs and expenses incurred by Landlord, including
reasonable attorneys' fees, m curing a default shall be paid by Tenant (o 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 Landiord 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) 1o operate so as to impair the conlinuing
obligation of any covenant or condition herein, or otherwise, except as {o 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 subseguent act, which would have originally constituted a violation,
trom 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 Tenani, 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 instaliment of such rent or charge due, uniess [Landiord elects by notice
to T'enant 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 handie marijuana
for medical use pursuant to Ch. 369 of the Acts of 2012 and its implementing regulations, 105
CMR 725.00 et. scq., and its successor statute, Ch. 55 of the Acts of 2017, are permitted to
possess regulated assets, such as marijuana and marijuana-infused products, without being
subject 1o 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 Commission,
before Landlord and/or Landlord’s agents may tawfully, 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 wholc and repossess the same as of Landlord’s
former estate and expel Tenant and those claiming {hrough 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 Holdets. The word "mortgage” as used herein includes

mortgages, decds of trust or other similar instruments evidencing other voluntary liens or
encumbrances, and modifications, consolidations, exiensions, 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 posscssion 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
Commission, such holder shall have only such rights of Landlord as are necessary o preserve
the integrity of this [.ease as security. Upon entry and taking possession of the Premises for
the purpose of forcclosure, with such action taken with the prior approval of the Department
of Public Health or the Cannabis Control Commission, 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
morigagee 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 eniry for the purpose of foreclosure, such
holder shali be liable to perform atl of the obligations of Landiord 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 Premiscs. No Fixed Rent, Additional Rent or any other charge
shall be paid more than 10 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 [ease with respect to the rights,
powers and benefits of a holder of a mortgage (including, without limitation, the covenants
and agreements confained in this Scction 7. 1) constitute a continuing offer to any person,
corporation or other entity, which by accepling 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 shail be entitled to enforce such provisions in its own name.
Tenant agrees on request of Landlord to execute and deliver from time fo time any agreement
which may bc necessary 1o implement the provisions of this Section 7.1.

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 cailed "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
shail promptly execute and deliver at its own cost and expense any instrument, in recordable
form if required, 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 purposc as regards any Superior Instrument unless and until the holder
thercof 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 throngh foreclosure proceedings.

If the inierest 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 ali 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 ali holders of
Superior Instruments and any such purchaser of the Premises, and no further instrument shall
be required to give elfect to said provisions. Tenant, however, upon demand of any such
holder of a Superior Instrument or purchaser agrees to cxecute, from time to fime, 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 Supcrior 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 VHI

Miscellaneous Provisions

8.1 Notices from One Party to the other, All notices required or permiitted 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 T.andlord 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 (o 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 Enjovment, 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 of liens, 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 obscrved, T'enant shall and may peaccably and quictly have, hold and
enjoy the Premises during the Term without any manner of hindrance or molcstation 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 .ease 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: I.imitation 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 Leasc 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 [.andiord shall be personally hable
under this [.ease and Tenant shall look solely to .andlord's interest in the Premises in pursuit
of its remedies upon an cvent of default hereunder, and the general assets of Landlord and of
the individual partners, trustees, stockholders, officers, employees or bencficiarics of Landlord
shall not be subjeet o 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 casc where either party hercto 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 difficuities, 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 "rcasonable time", and such time shall be deemed
to be extended by the period of such delay.

8.6 Landlord's Default. Landiord 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 rcasonably 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, fo offset or counterclaim against any rent due
hereunder.

8.7 Brokerage. Tenant warrants and represents that 11 has had no dealings with any broker
or agent in connection with this Lease and covenants lo defend with counsel approved by
Landiord, hold harmiess 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.

8.8.1 Applicable Law. This Leasc shall be governed by and construcd in accordance

with the laws of the Commenwealth of Massachusetts. If any term, covenant, condition or
provision of this Lease or the application thereof {0 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 provistons of this Lease
and their application to persons or circumstances shall not be affected thereby and shall
continuc 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

28



enforceable provision which comports to the findings of the aloresaid court and most nearly
accomphishes 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 1.casc. This [.case may be amended, and the provisions
hercof may be waived or modified, only by instruments in writing cxccuted by [andlord and

Tenant.

8.8.3 No Representations by 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 exeept as hercin expressly set forth.

8.8.4 Tilles. The uiles of the several Articles and Scctions contained herein are for

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

8.8.5 "Landiord” 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, execufors, administrators. successors and assigns, and those
claiming through or under them respectively, If there be more than one tenant the obligations
imposcd by this Lease upon T'enant shall be joint and several.

89 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 o lease or demise the Premises, it
being understood and agreed that neither [.andlord nor Tenant shall be legally bound with
respect to the leasing of the Premises unless and unti] this Lease has been executed by hoth
Landlord and Tenant and a fully exccuted copy delivered.

8.10  Title to 'remises. The parties acknowledge and agrec 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 [.ease 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 {o administrative dircctive or clarification {*“Compliance
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Amendment™). The Parties hereby agree to use best cfforts to promptly agree upoen, draft, and
modify any requisite Compliance Amendment within ten (10) days’ notice {rom the

Massachusetts Department of Public {lealth.

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

has been executed as a sealed insirument on the date first above writien.

LANDLORD:
VGG NORTH ADAMS, LLC.
By: /5{ (€

Orit Goldstein
[ts: Manager

TENANT:

Jdtfrey Goldstein
: President

[Signature Page of Amended and Restated Net Lease Agreement for 1149 South State Road, North
Adams, M4 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, 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 pipc in the northerly line of South State Sirect;

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

Being lot no. | as shown on Plan of Land of Andrew C. Rumgay, 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.

{00659220.050CK /1}



EXIIBIT B
TITLE EXCEPTIONS

. 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.

{00699220.00CK/ 1}



EXHIBIT C

PURCHASE AND SALE AGREEMENT



STANDARD BERKSHIRE COUNTY MULTIPLE LISTING SERVICE
PURCHASE AND SALE AGREEMENT

»  PARTIES: SELLER(S) BUYER(S)
Name(s) Rougeau ET AL 0ZZY PROPERTIES, INC

Address 1499 Soulh State Rd 1600 Osgood Sireet
North Adams, MA 01247 North Andover, MA 01845

» 2. DESCRIPTION: Subject {o the tetms and conditions hepeinafler set forihy, the SELLER agrees o seli and the
BUYER agrees to buy SFELLER's real properly located at _1499 South State Rd, Noh Adams, MA 01247 as

more particulary desciibed in a deed dated 10/23/1990 and recorded in the _Northem Betkshire  Regishy of
Daeds In Book 822 , Page_163 , orfand Cowrt Cestificate#___ Assessor's Map# 15 Saction
# Lot#_13A_(the "Prope(i)f}. )

+ 3, PURGHASE PRICE: For the Property, BUYER shall pay the "Purchase Price™ sum of ........ -3 90,000.00
of which an inilial deposit has been paid on ihis day in the amount of 3 4.500.00
and on 04/23/2018  date, an additional deposit in the amount of " ; .5 800.00
wili be paid, resulfityg in a bafance lo he paid in the amaunt of : $ 84.600.00

itr cash, wired faneds, or by cerlified / bank chack at the Cloging,

3.1 Escrow: Al deposits are fo be held by the Listing Broker _ Monarch Reafty Inc e
{"Escrow Agent”) in a non-Interest bearing escrow accolnt, unfess offierwise specified herein.

F 4. GLOSING DATE: The Deed is to be delivered and the Purchiase Price pald ory _ 218t Day lfowing sipimtion.of 90day af
’ { )A | %2:00-p.m. (the “Closing Dale”} at the appropriate Regisiry of Doeds or such other iocation withi the caunty fn which
' the Properly is localed, as specified by the BUYER,

' Maftgaga Amt NIA Rate: N/A. _ Type.[:IFbmdDVarlabla gfts‘_&_ Yrs: _N/A

5.2 Morgage andfor Insurance Application Dales ..

53 Mortgage Cantingency Date; . . esrasseee b e erea b N/A

§4 Insurance Gontingency Date:.. o .20 DAYS

55 Inspection Contingency Date; - . ciennssrebecster QN? DAYS
- A

5.6 Sepﬂc Systern mspection Dale: {if applicah{e) ,

6. MORTGAGE CONTINGENCY The BUYER's obligations hereunder are cantingent uyon the BUYER's obtaining
a written commitment leller from a canventional mortgage lender for a loan consisfent with the contingency term
used. Shouid the BUYER be unable {o oblzain such a commitment lefier despite diligent efforls, BUYER may cancel
this Agreement hy subniifling a written canceliation nefice and a copy of the mortgage denial jeiter fo the Listing
Broker or Seller’s Attornay, na lator than 5:00 p.m. on the applicable Contingency Date indicated In paragraph 5,
whereupon aff obfigations of ihe parties undar this Agreement shali cease and BUYER's deposifs shall be promptly
returmned in full, BUYER's failtre to {a} give such wrilten nollce or (b} make a good faith morigage application by
1he Marigage Appllcation Date shall ba a waiver of the BUYER's right to cancef under this Paragraph.

7. INSURANGE CONTINGENCY' The BUYER’s obfigations hereunder are contingent upon the BUYER's
salisfacton withy the lnsurabiflly of tho property. BUYER should consult with thelr lehder and instrance cardler to
detormine lhe insurance coverage required for the Properly and fhe promiums for such Insurance
coverage. BUYER's morigage lender may require the purchase of addittonal flood nsurance if (hey dstermine the
properly Is focated In Spadal Flood Hazard Area {SFHA}. Past coverage or preniums paid by the SELLER are not
anindfcation of the BUYERSs msurence obligations for the properly. The requirements and costof homeowner and
flood Insurance include, but are not fimited fo, propery afiribtites, risk rafings, applcant’s credit raling and pelicy
fimlis and st be hxdividuaﬂy determined by the insurance carrler. Should the BUYER be unable to obtain a
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salisfactory insurance binder desplte difigent sfforis, BUYER may ¢ancel this Agreement by submitiing a wrilten
cancellation nolice and 3 copy of proof of surance application fo {he Listing Broker or Selier's Aflomey, no later
thati 5:00 pun-on the insusance Contingency Date indicated in paragraph 5, whereupon alf obligations of tha parifes
under this Agreement shall cease and BUYER's deposits shail be prompliy refumed In full. BUYER's failure fo ()
give such writlen nofice or (b) maka a good faith insurance appfication by the insuranca Application Date shall be
a waiver of the BUYER's right {0 cancel under this Paragraph.

8, INSPECTION CONTINGENCY: The BUYER and BUYER's consultants shall have the rigit of access o the
Praperiy for the purpose of conducting a home inspection, at reasonable Times, upon twenty-four (24) hours
advance nefice o the SEL ER's Agent. Inspections may, at BUYER'S oplion and expense, inchude hut are not
limited 10: inspeciions for struclural and mechanieal matlars, pasts, including wood-horing inseats, lead paint, mold,
asbestos, raden gas, olher hazardous substances, underground tanks, seplic system, well water, watlands and
anvirenmental condifions. Should BUYER recelve an unsatisfactory inspection, BUYER may cancet this Agreement
by written nofice received by the Lisling Broker or Selfers Aftorney nie later than 5:00 pam. on the Inspection
Confingercy Dats, whereupan all shiigations of the parfies shall cease and BUYER’s depasits shaif be promplly
refumad in fulf.  BUYER's falluse {o give such nolice shall be a waiver of BUYER's right to eancel under this
Paragraph, {n consideration of BUYER's right fo inspect and tsrminate, BUYER acknowledne that by accepting the
dead BUYER accepls the condition of fhe Premises and rafeases the SELLER, SELLER's Agency and BUYER's
Agents, from any and alf liabifily refating to any defects in the Premises including, without limitation, water seepage

frotn any sawes,

9. SEWAGE DISPOSAL f SEFTIC SYSTEM; SELLER reprosents that the Properly is served by a | municipat

sewar system / [X] septic systorn /| | other system as oullinad in par 35, If a septie sysfem is present, the
SELLER repressnts that it Bl is /[ ] is not located entirely within the boundaries of the Property, {o the best of their

knowledge. Further, on or before the Seplic System inspeetfon Date as defined in paragraph 5.6, the SELLER shall
provide the BUYER with a Seplic System fospaciion Repert (the “Report”) issued less than twe {2) years prier to
the time of the indicated closing date or less than thrae (3) years if accompanted by system pumping racords that
show at least annuai pumping during thal ime. Should the Report indicate that the system is a “falled system® as
defined by Tille 5 af fie State Environmentat Code (310 CMR 15.301), the BUYER may, within throe (3} days of
recelpt of Report, cancel this Agreement, and all deposlts shall he refiwned o the BUYER,

10.WATER; SELLER representsihat the property s servicad by a {X] munlclpat water system / [ T private water
el

company { [] well f ] other as outlined in_par 36. if a welf s present, SELLER represents that it
not located eplirely within the boundaries of e Property and [] doas /[ 1 does not contaln defacis known to

SELLER. BUYER acknowiedges that the {ocal Board of Health may adopt regulations that establish ariteria for
private well siting, consfrsclion, water quality asd guaniity.

i1, POSSESSION: Fullpossession [3 free of afl f ] subfent fo existing fenanis and occupants shall be defivered
at the Closing Date, The Properly shall be fres of encroachments burdening the Praperty and of improvements

that encroach on adjoming Property, including but not fimfted to bulldings, septic systems, welf and driveway, and
has suffigient legal access to a public way.

42, SURVEY: SELLFR represents that [ new / X no new boundarles are being created by the sale of the
Property. [f new boundaries are being created, SELLER shalf defivsr to BUYER at the Closing a supvey of the

Property, i recordable form. The SELLER shall pay for the preparalion and recording of the survey, unless
cihermise provided herefrs,

13. EIXTURES: Includad in this sale as part of the Property, unless expresely exchided, are the usual fixivres
owned by the SELLER and used in connection {herewith Including but nof limited fo, If any, ftinaces, Featers, oil
and gas bumers and fixtures appurienant therefe, bullt-in ranges, dishwashers and disposals, hof waler heaters {if
ot renfad), mantels, slaclic and ofher lighling fixtures, chandefiers, venetfan bilinds and window shades, altached
mitrors, automatic door openers {with remote controfs}), instalied air conditioners, wall brackeis and hangers, hulit-
in bookeases and shelving, all instafled stalr carpeling and wall to wall carpeting, drapery rods, curtain rods,
plumbing and electdcal covers, screens, scresn daors, storm and other defached windows and doors, bilnds,
awmnings, bathroom fixiires, towel bars, medicine cabinels, radio and lefevision antennas, saidliito dishaz, fences,
gates, frardy shrubs, and fire and secutity systems.

a  Additional Appliances facluded: _Refrigerator

e Fixtures Excluded: _

_ f?
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+ SELLER represents the following items ara rented: [} Propane Tank 7 [ | Hot Water Heater / ] Waler
Traatment System / | ] Security System / [ | Sofar Panefs /[ | Other as outliined In par 35. BUYER
does /[X] doas not agree fo assume the renfal agreements

14. ADJUSTMENTS; Currentreal estafe laxes, waler rates, sewer use charges and fuel are {a bs apportioned as
of the Closing Date. Rents are o he apportioned only for the month in which the closing occurs and only when
coffected by slther party, Unpaid renis due SELLER from manths prior to the month of the Closing Date, shall ba
the respensibility of the SELLER fo collecl. [f the real eslale {ax rale is not sel as of the Closing Date, the
apportionment of real estate taxes shall be made on the basis of lhe tax assessed for the most recent preceding
year, wilh a readjusiment at the request of efther parly, when the amoumt of the current year's rate tax Is sel, [fibe
amoust of the tax ks reduced by abatement, the rebate, less the reasonable cost of obiaining I, shaft be apporiioned
between the parfies. SELLER or SELLER's attomay shall transmiit fo Buyer's Aftoraey, at least ten (10) days prior
to tha closing date, all mortgage and lien payoffs, municipal apportionments, stete conveyance fax, and any othér
exponsss reqedrad to be disclosad on the Closing Disclosure. Failliwe to transmit the expenses defined hereln shall
constiffute SELLER's accaplance of Buyer's Afforney's calculations, parfermed using all reasonable and obtainable
information. Such calculalion shail be final and binding upon the parties.

15. BEYTERMENT ASSESSMENTS: SELLER represents that ihe Propesty E1 is / [} Js not subject to a
belferment assessmant. if the Proporty Is subject {o a belterment assessment, the [¥] SELLER aqrees to pay the

total putsiandlng heiterment assessment at the closing /[ BUYER agress to purchase the Proparly subjoect
fo, and agsumes the payment of the batterment assessinant,

16, TITLE: The Propeily shall be conveyed by a good and sufficient guitclaim deed apless otherwise spacified
hereln {accompanied by a Cerlilicate of Title, If registersd), conveying a good, clear record, matketabla and
fratrabls tile, free of all encumbrances and exceptions, excepi:

a) Real Eslate Taxes assessed or to be assessed on the Properly {o the extent that such {axes then ara not
yet dite and payable,

b} Federal, state, and local faws, ordinances, bydaws, and rules regitating the tse of land, particularly
envicnmental, building, zoning, health, rent oonfrol, and condemism conversion faws, K any, applicabls
as of the date of this Agresment, provided that as of the Closing Date, the Properly may be used as of right
for single family residontial use of, if the Propsrly isfis not 2 single family residence, the Property may be
used as of right for _Property is Zoned industrial o

o} Existing rights, i any, n party or pactition walls; and

d) Ulliily easements In the adjoining ways.

17. USE OF PROCEEDS TQ CLEAR TI¥LE: To enable SELLER fo make conveyance as herein providad, the
SELLER may at the fine of delivery of the deed, use the purchase money or any portion theraof ta dear the lile of
any or afl encumbrances or fnterasts. Upon request, SELLER shall promptly provida BUYER's Altorney with waitlen
payoff instruclions from all of SELLER's morigagees. Sald payoff instruclion shall be in accordance with
Massachussiis Ganerat Laws Chapler 183, Seciion 1, ef seq. At closing, BUYER's Attorney shall fransmif afl of
SELLER's payoifs {o sald morlgagaes, and BUYER's Aftorney shall be responsible to pramplly secure and record
the discharges of said motigages. BUYER's atforney shall be compensated by the SELLER the customary fee
assaciated with securing e discharge or discharges. SELLER shalt pay the cost of dischargs(s), and SEiLER
shall reimburse BUYER’s Atlorney the cost {if any) of averpight mall charges.

18, EXTENSION: [f, after a reasonable and difigent effort, SELLER s unable to delfiver {itie as defined In paragraph
15 or convey titia of the Property as required hereunder, upon notica by slther party, prior to the Closing Date, this
Agreement shail be automatically extended for 30 days {er if BUYER's mortgage commifreent socner explras to a
date one husiness day before the explration of such commiliment), SELLER shall remove alf morlgages,
attachments and other encumbrances mcurred or assumed by SELLER which secure the payment of money,
provided the fofal amount thercof doss not exceed the Purchase Price, and SELLER shall use reasopable and
diligent efforis to remove other defects In e, or lo defiver possession as provided herein, or 16 inake the Property
corform to fhe provisions heraof. At the end of the extended period, if alt such dafects have notbeen remaved, or
the SELLER is unable o deliver possession, or ihe Properly does nat conform o the requiremends of this
Agreemasnt, BUYER may slect fo terminate this Agreement and to recaive back all depasits, upon receipt of which

ali obligafions of the partias hereto shall coase,

Q" %
FTX SELLER{S) inftiats: - BUYER'S initlals: __ & AT pg3af6 .




19, STANDARDS: Any fille matter or praclice atising under or refaling fo this Agreement which is the subject of a
Titla Standand or a Praclice Standard of The Real Estale Bar Assoclation for Massachusetts shall be govemead by

said Standard o the extent appieable.

20. LEAD L AW, Pursuant (o 40 CMR 745.113(a), for premises bulli before 1878, BUYER acknowledges recalpt
of the “Depariment of Pubdic Health Properly Transfer Nolificalion™ allached to this agreement, regarding the Lead
Law. BUYER acknowledges verbal nofification of the possible pressnice of load hazards and the provisions of the
Federal and Massachusefis Lead Laws and regulations, including a ten (10) day right to inspect for dangerous
tevels of lead. Occupancy of premises conlaining dangsrous Jevels of lead by a chifd under six years of aga is
prohibited, subject to exceplions pennitted by faw, BUYER further acknowfedges that nefther the SELLER nor any
real astale agent has mada any represantation, express or implied, regarding the sbsence of lead paint or
compitance with any fead faw, excapt as set forth In wiitlhg. BUYER assumes full responsibility for compliance with
all Jaws relating to fead paint repoaval, if raquired by faw, and related matiers {in particutar, without Bnvitation, Mass.
G.L, ¢.111, 197), and BUYER assumes full responstbliity for ali lesls, lead paint removal and ofher cosls of
compilanica, Shouid BUYER recelve an unsatisfactory inspaction, BUYER may caneel this Agrasment by wrilten
nollee received by the Listing Broker or Seliers Alformey no fater than 5:60 p.m. on the Inspection Coalingency
Dale or twelve (12) days after execulion of this agreement, whichever s later, whereupon all obEgations of the

parfies shal cease and BUYER's deposits shait be promplly rettmad in full.

21. STORAGE TANKS: BUYER acknowledges that Ihe Massachusetlls Board of Fire Prevention has Issued
requiations found in [527 CMR 0,00] that govetn the mainlenance, repalr, and removal of sto fanks used to
conlain fuel The SELLER hereby discloses that to the best of SELLER’s knowledqs, there are {X] underqreund
oll 7 [] undergroand propane £ (Xl ahovearouns oft / { ] abovaground propana / [] ofher as ouflined In par
35 / [ 1 no storage tank(s} within the boundaries of the Proparly. Furiher, the SELLER discloses that any
underground tanks [ have 7 [ have not been used within the past six (6) months and/or any aboveground tanks
[ have ! [ ] have not bsen used wilhin the past twenty-folr (24} momiths exclusively for the storage of fuel for
constamption of the Property and to the best of the SELLER'S knowladge lhere has baen no releaze or [eakage of

olf from stch tank{s),

2%, CONDITION OF PROPERTY AT CLOSING: Upon delivery of the Dasd, the Property and all appliances therein
and utifities serving the same shalt be in thelr present condilion, reasonable use and wear of same excepted. The
Propatly Is to be laft broom clean and all personaf properiy and rubblsh removed. With respect thereto, BUYER
shall havs the right to walk-through the Properly within iweniy-four hours prior fo the closing and if the sale is
compleled subsequent fo sald walk-through or if the wak-fhrough is walved by BUYER, the foregeoing condition of
the Proparly shall, as belween ihe BUYER and SELLER and thelr representatives (if applicable), ba conclusively

presumed to be accaptabla to BUYER regardless of condition.

23, NOMINEE: BUYER mayrequire the conveyance to be made to another person, persons, or enflily {'Nomineae™),
upon nofification in wiiling delivered fo SELLER at least five days prior to the Dats of Closing. The appolniment of
a Nominee shalf rof refleve BUYER of any ehligation hereunder, Any Nole or mortgage or other document i be
defivered from BUYER fo SELLER shall be execuled by of unconditlonally guaranteed by BUYER, unlegs olherwise

spocified hereln,

et

b) Woeod, Gas, Coai or Pallet Stove and/or Outdoor Wood Burning Fumace permit{s), where abpiidabise
c) Affdavits and indemnities willi respect ic parties In possession and mechanic's fiens 10 indice BU¥

{iffe insurance campany fo fssue lender's and owner’s policies of lifle insusance without exceplion for those

maliars;
c!) A blll of sals for all personal proparty in

.....

ppplences-orelherpro ntludedinthe-sele
f) FNMA Vendor's affidavil FNMA 1099; - AL | i
g) An affidavit, saisfying the requiraments of Section 1445 of the Internal Revenue Code ang reguibify

issued thereunder, which stafes, under penalty of perjury, the SELLER’s Uniled States faxpayer
identification nunbar, that the SELLER s not a Torelgn person, and the SELLER's address {fhe “144

Affidavir'y;

(
Fre SELLER(S) inifiafs: M BUYER'S inflials: éfi;z ___padois P

A




h} Infemat Revenue Service Form W-8 or Form W-9, as applicable, with SELLER's tax fdentificalion number,
and an affidavit furnishing the information required for the filng of Fomt 10998 with the Infernal Revenue

Service and stating SELLER s not subject {o back-up wilhholding.

25, RISK OF LOSS-INSURANCE AND DAMAGE PRIOR TO CLOSING: Prior to the defivery of the Plead, the Ask
offoss shall be on the SELLER. SELLER shalf conlinue {o carryths five and extended coverags lnsurance presently

maintainad on the buildings on fhe Properly.

26. ACCEPTANCE OF DEED: Acceptsnce of the deed by BUYER shall e a full performance and shall discharge
every agresmeti| and obligafion hareln except any agrasments which by thair termis are o be perfonmed after the
Closing. THE BUYER FURTHER ACKNOWLEDGES THAT THE BUYER IS PURCHASING THE PROPERTY 'AS
5" and BUYER has nof reffed apon any statements or representafions, oral or written, regarding the eondition or
value, present or future, of the Proparly made elther by the SELLER or the SELLERs Agents, which are not
otherwise conlaired in this Agreement and that the SELLER's Agenis are acling exclusively upan hefalf of the
SELLER. Aill oral or wiitten representations between the parties are merged herain. BUYER further acknowlsdges
it s the BUYER'S responsibility prior to closing 1o abiain any and all govermmental permits for any intended usa of
the Property including, but not Bmited to, haalih or envirenmental depariment, planning or zoning board approvals,
SELLER and SELLER'S represeniaffva(s) make no representations as lo the adequacy of the Property heing

conweyed for BUYER'S intended purposas, disclosed or undisclosed.

27, MERGER: The parlies agres thatihls Agreement contains ai of the terms and conditions of (this transaction. [t
is mufually agread that any oral or prior written representation made by efther parly prior to the execution of fhis
Agreememnt s nulf and void. This Agreement shafi be constiued as a legal eontract under seal and s hinding upon
the pariles, and thefr respectivo helrs, successors, and assigns. :

28, SURVIVAL: Nolwithstanding any presumptions to the conlrary, all covenants, conditions, and reprasentations
contained in this Agreement, which by thelr natura, implicitly or explichily. invoive performance in any parficuiar
manner afler he Closing and delfivery of the deed, or which cannol be ascertained o have been filly performed

until after the Closing and delivery of the deed, shail supviva the Closing.

29, TERMINATION: In the event the BUYER ferminates this Conteaet in accordance with the provistons heraln
relaling to "Morigage { Insurance Contingancy,” “Risk of Loss Insyrance,”™ Taspeciion Contingency,” "Septic Sysiem
Inspectian”, defanlt by SELLER, orthefaflure of any contingency shown under special conditions, the Escrow Agent
shall farthwith refund such deposit money togeifier with acervad ntersst thereon (if applicable) fo e BUYER.

. 3% BUYER'S BEFAULT: I the BUYER defaul{s, BUYER shali be lable lo he SELLER in the amount of
eposit of the prrchase price, as fiquidated damages, which shall be SELLFR's epicli
or in equity, Th&deposuséhﬂkhe-ﬂppﬂed-te-ﬂw-paymhﬁsaid fiquidated damages.  §

31. RELEASE OF DEPOSITS: The deposits (which term shall include afl interest sarned, if-an:

shall be held in escrow, subject to the ferms of this Agreement and shall be duly accounted for at the time for
perfoimance of this Agreement, The deposits may not be released from escrow without the assent of both BUYER
and SELLER. The recording of the dead to the Properly shall constitule such assent. In the event of any
disagreamant, the Escrow Agent shalt refain the deposils pending written instructions by bofh the SELLER and
BUYER, orby a cotrt of compaetent jurisdiction. So fong as Escraw Agent served in good faith, BUYER and SELLER
oach agrees to hokl harmiess Escrow Agent from damages, fosses, or expanses, arising oul of this Agreamant or
any action or fallure to act, inckiding reasonable altorney's fees, rafated therelo. BUYER and SELLER acknowledge
that {he Escrow Agent may bo counsel or fiductary to ono of the patfies and agree thal Escrow Agent inay continue
to act as such counse! or fiductary nolwithstanding any dispule or Rilgation arsing with respedl to the deposits or

Escrow Agent’s duties.

32, AGREEMENT T MEDIATE DISPUTE OR CLAIMS: Any dispule er clalm asising ot of or refating to this

Agrearnent, the breach of this Agresment, or the brokerage sarvices provided in relation o this Agreament shall be
subviittad to mediatlon in accardance wilh the Rules and Procedures of (e Homesellers / Homebuyers Dispute
Resolution System ("ORS"). Disputes and claims shall specificafly include, without Kmitation, representations made
by the SELLER, the BUYER, or the Broker{s) in conneclion with the sale, purchase, finance, condition, or ofher
aspect of the Propenty fo which this Agreement pettains, induding without fmflation, allegations of concealment,
misrapresentation, negligence and / or fraud, )f $he parlies reach a sellloment, thay shait bolh sign a selitement
agreement. If the partles cannot reach a mutuatly agreeable setflement, they may arbitrate or lifigate the dispute
é ‘ g PN
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without regard fo the mediaffon procedure, The filing of & judicial aclion to enable the recording of a natice of
pending aclion, for order of allachment, recolvership, injunction, or other provisional remedies shall not consfiiuie
a walver of the right fo mediate tnder this paragraph, nor shall sech filfing constilute a breach of the duty {o tmediale.

The provisions of this paragraph shail survive the closing,
33. GOVERNING EAW: This Agreement Is to be govemed by e laws of the Commonweatlh of Massachuseifs,

34. DISCLOSURES: {¥] BUYER and [} SELLER acknowledge that they have been provided with a completed
capy of the ‘Mandatory Licensee-Consumer Relalionship’ form, as mandaled by the Massachusells Board of
Registration of Real Estate Brokers and Salespersons. BUYER acknowledgas receipt of. 1A Load Paint Properiy
Transfer Notificalion Corlificafion {for resikiences bulit before 1979); [ 1 Home Inspeclors Facts for Conhsumers
brochure, prepared by the Office of Consumer Affairs. [ | Right fo Farm discloswre (if applicable). The BUYER
acknowledges that there are ne warranties or representations on which BUYER reiles i making this Ofier, excent

those previously made fn wriling.

» 35 SPECIAL CONDITIONS / ADDENDA: [] See attached addandam(s}, incorparatad here by referenca.

Property is being sold in "as is, where as’ condition’. ' .

Ses aftached Rider to Standsrd Berkshire County Mulliple [isting Service Purchase & Sale
ement.

Spsciat Condition: P & S contingent on Seller’s Attormay review and acceptance within 5 business
days of seliers sigaed acceptance.

» 34, TERMINATION OF OFFER: This offer is subject to SELLER(s) execudion and delivery of this agreement to
BUYER by {tinye},__ 5 i 1 a.m. 7B puan. and (date)___ 01/29/2018 after which {ime this offer Is vold

and terminated, and deposit pald by BUYER shall ba relurned.,

a7, TIME: Time fs of the essence of all provisions of this agreement, upless offierwise specified elsewhera in this
agreement, Any reference to "days" shall mean calendar days and Is not intended to mean anly buslhess days.

38. COUNTERPARTS: This Agreement may ba executed in iwo or more eouhlerparis, each of which togethar shalf
be desmed an original, but ail of which together shall consiitule one and the samé instrument. In the event that any
signaltre is delivered by facsimile transmission, e-mall delivery of a *pdf* farmat dala file, or hwough a secure
electronfe signature service, such signatunes shalf create a valid and binding obligation of the parly{s} executing {or
on whosa behalf such signature Is executed) with the sama foree and offect as if such facsinile or electranic

signatura page were an orkgnal thereof.

39, THIS iS A LEGALLY BINDING CONTRACT. [F NOT UNDERSTQOD, SEEK L EGAL GOUNSEL: Exaculed
under seaf by the Parties hareto as of the lafter of af dales set forth below, and incorporating all provisions on pages
1 through 8, fogether v rencad addittons, if any.

. % .
) Poegaoe 1/04 1 '
. %_{@/df :’l{/’ ’ cz.c.f;aﬁe;c/{' £ L2 | IZ&, }8
SELLER” ~ / DATE DATE
SELLER: DATE BUYER: BATE
Jdaffrey Grandchamp R _Michael Rosen
SELLER’s Afforney’s Name BUYER's Attorney’s Name
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RIDER TO STANDARD BERKSHIRE COUNTY MULTIPLE LISTING SERVICE
DURCHASE AND SALE AGREEMENT

Gary Rougea, et al
(the "SELLER”)

AND
Crzzy Properties, Tito.
(ihe “BIYERY, togellier with SELLER ilie "PARTIES"Y

1. Notiee,

All notices regivired or fo be given fereunder shail be in writing and deemed duly given whes piaced in the
US Matl, nostage prepaid, orsent via facsinile, or e-mail, or delivered addressed as follows:

Ifto SELLER: Gary Rougenn
L ]

and

ifto BUYER: Michgel D, Rosen, Esq.
Ruberto, Fsree) & Weiner, B.C.
255 Siate Strest, 7" Ficor
Boston, MA (2109
Tel: 617 T42-4200
Fax; 61722355
Email: mde@eiv.com

2, Access to Propecty.
From and after the date of this Agreement, SELLER apreos (o pepnit BUYYER and BUYER"s designess aad

representuiives and agents of BUYER snd BUYER s morigagee reasonable aceess, at reasarable times, ¢
the Property for the purpose of taking measwements, makilg Ihspections and conducling Dee Difigence
atfowed hereunder.

3, Counsel,
BUYER and SELLER hereby acimowledge that they have been offered thie opporiunity to seek and eopier
with qualified fegal connsel of their clivice prior {o siguiap this spreement,

4. Ihe Diligence.
BUYER shalf ave the cighi, at Hs sole cost and ¢xpense, o enfer upon the Praperty to make or caase (o be
awde or to otherwvise conduct the #ollowing ("Pue Difigence’)

1) BUYER may conditet sy inspection necessary to satisfy any contimgency contained in
Sections 6, 7 and § of the Agreemient, :

) BUYER shall cause the fitle fo the Properly to be examined for complinnce with the
terms and provisions of this Agreement in arder o Insure thaf the SELLER can deliver
clean title, In the ovent that BUYBR’S title examination discloses the existence of any
titie eljectfons, BUYER shall bave the right to mise said oblections to title by delivering
nofice thereof to SELLER, In vwriting, said nofice to be posted during ihe Due Diligence

s
{
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Perind. In fhe event thal (itle oljeclions aro mised, the SELLER shall ase reasonable

efforis to salisfy said fitle objections censistent with fhe terms and provisions as
previcusly set forth in this Agreement. Such exemination of title sirail entitte BUYER to
have a survey of fhe Property conducted and prepated to (he satisfaction of the BUYER’S
fitle fnsurance company, ¥or prapeses of deleting {he smvey excep!mn to the ftle

Insucance policy.

BUYER shali couse the Property to be exanined for esvironmental issoes and eoncerns
consistent with M.GL. c2IE, the results of which Inspection must be saitsfactory to the

BUYER, injts sole disertion.

BUYER shall obtain all permifs, zoning end approvals neeessary Tor Buyer's use of e
Property for wefail puiposes, ncluding without Fmifation all pecessiry permifs, zoning
and approvals for the Town of North Adams and any applicable agency within the
Coninomwealth of Masseolnsetis.

The BUYERs due diligence shall be deemed to meet the requiveiments of {lds Apreament
for all purpases unless on or before ihat date which is ninety (90) days ("Difigence
Period®) from execution hergof at 5:00 P.M. written nofice of a cfaimed defect therein is
served upon the SELLER i accordance with fius Agreenent. Such nofice shafl specify
any defeots cladmed avising as a result of the due difigence.  Notwithstanding amything
contained hereint or fn any ofher fustrumcnt to the contrary, the BUYER retafuing the
right to ohject to defecks will respect to (i) defeets in fhe fftle existing as of the date of
this Agreement whicl have been claimed it said written notice, (ii) defecis In ihe title
atising after the dofe of this Agreement; and (fii) any other defect in any ather due
diligence ftem arising after the date of this Agreemsent. The BUYER shell 1ake the
Praperty subject to any defeets in title existing as of the date of this Agreement which
Yrave not been ciaimed i such weitten notice.  If BUYER ferminates hersunder, all
deposits shait be refunded without finther recourse,

5, Casualty. The SELLER shali beas the sole xisk in the event of a fire or other casually. In {he event that a fire
ar oiher casually sholl occur on the Property, the SELLER shall immediately notify the BUYER of such
event, il tlve BUYER may inspect the Property and may, at the BUYER’s option terminate the Agreement

anrd xeceive foil yefund of their deposif,

6. Electronic Sjgpatures, For purposes of ay notices, smendatents or modificalions heremader, faesimile or
scanned signainres shall Tiave the same Jegal eifect as priginal signatures,

7. Seller Docnents, On or before fhe Closing Date, SELLER shall defiver to the BUYER upan request, gnd at
tiues shall swyear an oaih fo the tuth of the meatter set: forth dierefn, sny documents and/or affidnvits, and
any aird aft information, decoments and permits in SELLER’s possession or eontrol which nre necessary of

desicable in connection with this Agrectient.

8. Personal Propesty. The Property shall be delivercd free of all personal property except as espiessly set
forth in the Agreement.

{O0576541.D0OCT2}
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Execaled this é {6__,_ day of Janwary, 2018

!

[Sigrotere Page lo Rider]
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Valley Green Grow, Inc. (Application 1 of 3)

ATTACHMENT 2

ASSIGNMENT OF PURCHASE AND SALE
AGREEMENT



ASSIGNMENT OI' PURCHASE AND SALE AGREEMENT

THIS ASSIGNMENT OF PURCHASE AND SALE AGREEMENT (the “Agreement™) is made by
and between Ozzy Properties, Inc., 2 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 Rougeaun, with 2 mailing address of 7 Trye Lane, Adams, Massachusetts (01220
(hereinafter “Seller”), concerning a certain property located at 1499 South State Street, North Adams,
Massachnsetts, together with all appurtenant easements, buildings, improvements, fixtures and
appurtenances, aftached or affixed thereon, {the “Real Property™), together with all rights in adjacent
streefs 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, archifecfural plans and
relevant studies (collectively with the Real Property, the “Property”). Consistent with the provisions of
Section 14.06, Buyer assigns 1ts 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 S day of July, 2018.

Buyer:
Witness Orit Goldsicin, President
Qzzy Properties, Inc.
Dated: July 2018
Assignee:
Witness Orit Goldstein, Manager
VGG North Adams, LILC
Dated: July , 2018

Witne Gary/ﬁ Rougeau v

Juzy _,%0 18

Wztne Kenneth C. Rougeau

Dated: July _p—7, 2018

/b\**i uqu /ﬂm MW'

Wum,a.s Norman Rougeau

Dated: July _@,-‘2018

100727553.D0CT}




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, with a mailing address of 1600 Osgood
Street, North Andover MA 01843, 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 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 Praperty, the “Property’). Consistent with the provisions of Section 14.06,
Buyer assigns its rights and obligations hereunder such Agreement to VGG North Adams, LIC
{“Assignee™). Seller consents thereto.

IN WITNESS WHEREOF, the Parties hereto have set their hands to the written instrument this
day of July, 2018,

Buyer:

(%% 2/17/1¥

Witness Orit Goldstein, President
Ozzy Properties, Inc.

Dated: July ,2018

Assignes:
m 243/1%
Witness Orit Goldstein, Manager
VGG North Adams, LLC
Dated: Joly 2018
Seller:
Witriess Gary D. Rougeau
Dated: July . 2018
Witness Kenmneth €. Rougeat
bated: July |, 2018
Witness MNorman Rougeau
Bated: July L2018

IT2TEE3IXCN }
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Berkshire North Registry of Deeds

Electronically Recorded Document

This 1s the first page of the document - Do not remove

Recording Information

Document Number 1 4140
Document Tvpe : BEED
Recorded Date sJduly 18, 2018
Recorded Time 1 02:12:04 PM
Recorded Book and Page 01655 1 849
Number of Pages(including cover sheet)y :5

Receipt Number 1102749
Recording Fee {including excise} : $535.40

P R R A T2 a 8 TR T R S R R A

MASSACHUSETTS EXCISE TAX
Northern Berkshire ROD #3 001

Date: 07/18/2018 02:12 PM

Cirl# 033447 30570 Doc# 00004140
Fee: $410.40 Cons: $90.000.00
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Berkshire North District County Registry of Deeds
Frances T. Brooks, Register
65 Park Street
Adams, MA 01220
413-743-0035
www.Masslandrecords.com




Locus: 1492 South State Street, Worth Adams. MA 01247
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QUITCLAIM DEED

WE, Kenneth C. Rougeau of Nerth Adams, Massachusetts, Norman Rougean, of
Williamstown, Massachusetts and Gary D, Rougeau, of Adams, Massachusetts as tenants
in commos, owning one hundred percent (100%) of the undivided interest in the premiscs
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 [aid 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 150.00 feet to
the point of beginning,

Being Lot No. 1 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, Rougean, 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 estatc taxes assessed on the conveyed premises have been apportioned between the
parties as of the date of vonveyance 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 /1 day of July, 2018

%M,ﬂ,t" a {/Pﬁfbffz? Lo
7

Kenneth C. Rougeau”

N 7 .

orman Rougeau
c‘-" I.’
éary Dﬁ ouged

COMMONWEALTH OF MASSACHUSETTS
Berkshire, ss. July 4%, 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 4.
photographic identification with signature issued by a federal or state govemmental agency, [_]
oath or affirmation of a credible witness, [} personal knowledge of the undersigned, to be the
person whose name is signed on the preceding or attached document, and acknowledged to me

/ e e

"o JEFFREY P, GRANDCHAMP

My Commission Expires' Notary Public sETTS
My Commisslon Expires
' Aptii 5, 2024 |

.

SEAL

Cuitelaim Deed
Page 3
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COMMONWEALTH OF MASSACHUSETTS
Berkshire, ss. July /2,20i8

On this day before me, the undersigned notary public, personally appeared Norman
Rougeau proved to me through satisfactory evidence of identification, which was [t
photographic identification with signature issued by a federal or state governmental agency, [ ]
oath or affirmation of a credible witness, [_] 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 am gnd deed.

//V T “Notary Public N

SEAL : i ,
ﬁ JEFFREY P. GRANDCHAMP )
.. Notary Public

My Commission Hxp{isjcoMuoweaLy 3Fmssmmsmsi_

W/ By Commisalon EXpie i

W Agril 5, 2024 :

COMMONWEALTH OF MASSACHUSETTS
Berkshire, ss. July {7, 2018

On this day before me, the undersigned notary public, personally appeared Gary D.
Rongeau proved to me through satisfactory evidence of identification, which was [
photographic identification with signature issued by a federal or state governmental agency, O
oath or affirmation of a credible witness, [_] personal knowledge of the undersigned, to be the
person whose name is s:gned on the preceding or attached documcnt and acknowledged to me

SEAL
Notaty msacausiﬁ??
Explres
o mm‘ss%or\
e c;;pt“ 6, 2
Quitclaim Deed
Page 4

END OF DOCUMENT Northern Berkshire Registry of Deeds



Valley Green Grow, Inc. (Application 1 of 3)

ATTACHMENT 4

CERTIFICATE OF ORGANIZATION FOR VGG NORTH
ADAMS, LLC



MA SOC Filing Number: 201821772200 Date: 7/16/2018 4:33:00 PM
617-227-0178 04:24:59p.m.  07-16-2018

D The Commoninealth of Tassachusetts
William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Room 1717, Boston, Massachusers 02108-1512

Limited Liability Company
Certificate of Organization
(General Laws Chapter 156C, Section 12}

Yederal ldentification Neo.:

(1} the exacr name of the limired liability company:

VGG North Adams, LLC

{2} The streer address of the office I the comnonwealth at which i records will be maintained:
1600 Osgood Street, North Andover, MA 01845

{3} Thwe general character of the business:

1o own, operate, manage, develop and otherwise deal with real property acquired by the LLC and
all activities and services related thereio

{4} Lavest date of dissolution, if sperified:

{5} The neme and street address, of the resident agent in the communwealth:

NAME ADDRESS
Crit Goldstein c/o Ozzy Property Management, inc.
1600 Osgood Street

North Andover, MA 01834

{6} The name and business address, if different from office location, of each manaper, ifany;

NAME ADDRESS

Orit Goldstein 1600 Osgood Street
North Andover, MA 01845

243



817-227-0178 04:2%:11 p.m. 07-16-2018 33

{7) “The nameand business address, if differcnt from office luration, of each pérson in addition o manager(s) authorized to
wxecuté documenes filed with the Corporarions Division, und at least oné person shall be numed if there are o managers:

NAME ADDRESS
Orit Goldstein 1600 Qsgood Streat
North Andover, MA 01845

(8) The narie and bisiness address, if differént From office locatidu, uf each person authorized w evecure, acknowledpe, dediver
and record any recordable insrrumene pucporting to affect an interest in ceal property recorded with a reglétry of deéds or
districs offier ol the land cours

NAME ADUJRESS
Orit Goldstsin 1600 Osgood Street
Narth Andaver, MA 01845

{9 Additional maiters:

216 (1€

Signed by (by ar feast one puthovized signatary):

Orit Go tein

Consent of eesident agen:
I Orit Goldstein
tesident agent of the above {imited Yability company, consent to my appoinement 1s resident ageat pussuant to G.L. €. 156C§ 12¢

Yor attach resident agentt consent herete,



Valley Green Grow, Inc. (Application 1 of 3)

ATTACHMENT 5

MANAGEMENT & OPERATIONS PROFILE UPDATE



o f\/aifey Green Grow, Inc.
Application ! of 3
SECTION D. EXPERIENCE

Applicant Corporation

16. Attach a compieted and signed Employment and Education form (use template provided) for cach required
individual (as outlined in the Employment and Fducation Form)

17. Describe the experience, and length of experience, of the applicant’s Chief Executive Otficer, Chief
Operating Officer, and Chicf Financial Officer, or their equivalent, with ranning 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 reparting 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 Massachusetis at Amherst.

See the enclosed resume of Douglas Shatffer for further information.

Information on this page has bean 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 Profilc — Page 9



. , i ‘ |\/aliey Green Grow, Inc.
Applicationt  of 3 Applicant Corporation

18. Describe the experience, and length of experience, of the Corporation’s Chief Execative Officer, Chief
Operating Officer, and Chief Financial Officer, or their equivalent, with providing health care services.

ISUPPLEMENTAL 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 reguiated 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 reguirements 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 Diagnhostics in late 2017
for $7.9B. Doug's experience includes leading cross functional organizations and individuat
business units. Doug has a BS in Math from Union College and a MBA from the University
of Massachusetis at Amherst.

See the enclosed resume of Douglas Shaffer for further information.

Inforimation 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



. _ _ i\/atley Green Grow, inc.
Application ' of2® Applicant Corporation

19. Describe the expertence, and length of experience, of the Corporation’s Chief Lixecutive Officer, Chuef
Operating Officer, and Chief Financial Officer, or their equsvalent, with providing services for
marijuana for medical purposcs.

[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 appheant, 15 accurate and complete, as
mdicated by the initials of the authorized signatory here:
Manapement and Operations Profile — Page 11



L . _ é\/aﬂey Green Grow, Inc.
Application ! of 3 Apphcant Corporation !

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 seeurity
plan and sccurity 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 {0 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 consuttant. His planning and exercise experience includes
work with the Department of Defense, Federal Bureau of investigation, Massachusetts State
Police, Boston Palice Department, United States Secret Service, Massachusetits 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 G8 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 Massachuseits Executive Office of Public Safety, Ryan
authored the 2004 Massachuseits 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 cutreach, 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, Hlinois, and Colorado.

See the enclosed resume of Ryan Winmill for further information.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
wndicated by the initials of the asthonized signatory here:
Management and Operations Profile — Page 12



Applicant Corporation Wa”ey Green Grow

SECTION B. EMPLOYMENT AND EDUCATION FORM

This Employmenrt and Education torm must be completed and signed by each of the following individuals:
The applicant’s Chief Exvoutive Ofticer, Chief Operating Officer. Chief Financial Officer, individuai
responsible for marifuana for medical use cultivation operations, and individual vesponsible for the RMD
sceurity plan and security operations. If the applicant docs not have a Chief Exceutive Officer, Chief Operating
Officer, or Chief Financial Officer, {i must identify the individuals performing the equivalent duties for the
Applicant and submit this form tor cach said individual. Submit one Employment and Education torm for ¢ach
of the above individuals when submitting a Manegeiment and Operations Profile to the Department of Public
[1eaith,

Name of Individual

\Ryan Winmill, Esq.

Title of Individual (af Applicant Corporation)

Security Director

Name of Applicant Corporation

Valley Green Grow

Highest Education Aftained - lnstitution, Depree, and Year

Juris Doctorate - 2003, Jo feovte 0V VERSIT 4 Lot Siitoc oo

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 additiona] ciwaployment history entries.

Employer _ Title

Time Peripd

The Winmill Group, L.LC President/CEQ

{2007 - 2018

NManagement and Operations Profile - Employment and Bducation Form




Applicant Corperation ‘ Va”ey Green Grow

signed under the pains and penzltios of perjury, [agree and attest that all information inctuded in this form is complete

and accurale.

-, 4

s

e

§gﬁz§murc of the individual

Duate Signed

Manapgement and Operations Profite - Employment and Education Form



WASHINGTON, D.C. OFEICE

] ] The Winmill Group, LLC

TIIL WE&M]LL GROUP., LLC {0307 Saddleview Court
Viewna, VA 22182
el 202-¢41-0348

Ryan Winmill, JI.D.
Presideat and CEO
The Winmill Group, LLC

Work with Government Agencies: Ryan Winmill has over 20 years working with law enforcement,
homeland securnty, fire services and emergency management. Since receiving his law degree in 2003, Ryan
served as the Homcland Sceurity 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 supporling the rollout for the statewide homeland sceurity program aftcr September
11" Ryan also served with the U.S. Department of Homeland Security, Office of the Secretary, where he
managed exercise and fraining activities in 15 states, from 2005 to 2007, In 2007, Ryan entered the privaie
scctor as a consultant,

While in consulting Ryvan has worked cxtensively on sceurity planning, risk assessments, intelligence training
for law enforcement, national special security events, and preparedness projects and is a leading expert n the
field. His sccurity planning resume includes projects with the following federal and state entities: Federal
Fmergency Management Agency, Massachusetts Emergency Management Agency, District of Columbia
Homeland Security and Emergency Management Agency, Washington Mctropolitan Police Department,
Boston Police Dcpartment, the Federal Burcau of [nvestigation, U.S. Secret Service, New Yark Police
Department, the Louisiana Governor’s Office of Tlomeland 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 FOPS and the U.S. Department of Homeland Security, but also from
his consuliing expertence, and a number of other private scctor clients.

Ryan has recetved FEMA cerlifications in Nalional Incident Management System (NIMS), Incident
Command System (ICS), and (HSEEP) Excrcise Management. While with the Massachusetts Executive
(Office of Public Safety, Ryan authored the 2004 Massachuselts Exercise Strategy, and while with the U.S.
Department of Homeland Securily, Ryan authored the 2006 Louisiana Hurricancs Katrina After Action
Report, contributed to the Hurricane Katrina White fouse After Action Report, and most recently authored
the first Louisiana Terrorism Incident Plan.

Medical Marijuana Securily Knowledge: Ryan has extensive knowiedge of the medical marijuana sceurity
industry and is a leading expert on cstablishing nationally recogmzes best practices for security including
those for anti-diversion, risk management, employee salety fraimmng, local community outreach, and
collaborative partnerships with law enforcement. Ryan’s cngagements include supporting multiple
dispensaries and cultivation facilities located in Massachusetts including Plymouth and Quincy. Ryan 1s also




leading the Winmill Group, LLC supporting other Medical Manjuana projects in Nevada, [lhinots, and
Colorado.

Previous Business Operations Experience: Ryan has 10 years of proven business operations experience
serving as President for the Winmill Group, LLLC. Headquartered in the Washington 1D.C. arca, Ryan lcads a
team of talented professionals drawn from high-level posts i multi-disciplinary circles. The Winmill Group
provides homeland security and emergency planning consuliing services and advice on tactical and sirategic
planning for state, focal and the federal government as well as the private sector including multiple medical
martjuana dispensaries and cultivation factlitics.

Ryan’s also has five years ol business operations expenience 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
Sceurity.

Community Involvement: Ryan actively supports community involvement and annually provides pro-bono
sccurity 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, traming,
and cxercises. Ryan also supports several locally based charities including the Washingion DC Gilt for the
Homeless Campaign, the Greater Washington D.C. Thanks Giving Tood Drive, and Jili’s House which
provides programs for individuals with specials needs.

b




Applicant Corporation Vafiey Green Grow Enc

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 Chiel Exccutive Officer, Chiet Operating Ofticer, Chief Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual responsibie for the RMD
security plan and security operations. If the applicant does not have a Chief Executive Officer, Chief Operating
Officer, or Chief Financial OQfficer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form for cach said individual. Submit one Employment and Hducation form for each
of the above individuals when submitting a Management and Operations Profile to the Department of Public
lealth.

Name of Endividual

Douglas Shaffer

Residential Address of Individual -~~~

Title of Individual (at Applicant Corporation)

Chief Financial Officer

Name of Applicant Corporation

Valley Green Grow, Inc.

lighest Education Attained — Institution, Degree, and Year

Masters of Business Administration (MBA), University of Massachusetts {UMass Amherst)

Past 10 Ycars of Employment by Employer, Title and Time Period. List chronologically, beginning with most
recent employment. Add more forms if space is needed {or additionzl employment history entries.

Empiover Title Time Period

Alere, Inc. VF’ Global Busmess Semces e
: 2002-2018

Management and Operations Profile ~ Employment and Education Form




Applicaat Corporation ] Valley Green Grow, Inc.

Signed under the pains and penalties of perjury, I agree and atfest that all information included in this form is complete
and accurate.

07/22/2018

Sigu 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
arganizaticnal needs and to excel in turnarcund situations. Known for delivering resuits through cross-functional teams and
establishing trust through teamwork, shared goals and transparency.

Areas of expertise:

»  General Management " Acquisition Integration *  Employee = S5&0P

= Opergtional Turnaround  ®  Shared Business Services Development =  Order to Cash

" Process Improvement = Cash flow Optimization *  Customer Service Management

»  Business Strategy & =  General & Cost Accounting “  Warehousing & *  Margin Analysis
Executicn =  Budgeting & Cost Control Distribution = |nventory Management

Professional Experience

ALERE {formerly INVERNESS MEDICAL} | 51 SAWYER ROAD Waltham, MA 2002-2018
Global manufocturer and selier 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.

tManaged the accounting, financial reporting, customer service, S&OP, warehousing and distribution functions, a 300+

employee organization with over $1B of revenue under management.

= Built 2 GBS leadership team to atign the two shared service centers and prepare for further integration on a giobal basis.

= |eadership team created an organizational biueprint for the two service centers focused on the adoption of best
practices, standardization of processes and controls, reporting and metrics.

= Created global precess owner {GPQ) roles for all functions while implementing the role for AR/ credit & collections with
autharity to standardize proecesses, controls, metrics, SAP use and automation, plus direct responsibility far employees.

= Re-implemented SAP in Orfando, 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, controlied core.

= implemented integrated business planning in Europe, leveraging the S&0P process and working with the commercial
organization, which created alignment between units produced and units and dollars sold.

*  Reduced Orlando shared services cosis by 28% thru automation and insourcing work to the Philippines affiliate.

= Reduced Furcpe operating costs by over $2M through centralization of shared services functions in treland.

= 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 20112013

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,

* |mpiemented a single SAP instance for 14 European entities.

s Established a central warehouse in the Netherlands which dramatically reduced Furopean 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 uftimately reducing headcount,

»  Significantly improved the control and compliance environment through centralization in treland.



Doug Shaffer Page 2

VP North American Finance and Commercial Operations 2008 — 2010

Eight acquired businesses {S700M revenue) were integrated into a newly established Orlando shared services center on Aptil
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 globat distribution, commercial finance, and back
office accounting.

* [mplemented Shared Service model in North America consolidating finished goods planning, customer service,
distribution, billing and finance teams from 8 separate legal entities into one iocation and ene ERP system {SAP). This
contributed to saving $50M while increasing efficiencies and customer satisfaction with one-stop ordering.

»  [edthe failed integration turnaround with a primary focus of resolving all issues directly impacting customers and the
proper recarding 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
pian for afl areas of responsibilities.

= Rebuit bridges with the integrated sites with a refocus on shared goals and common purpose: our custamers.

*=  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| Waltham, MA 2004 - 2007

Led all aspects of SB0M MNorth American pregnancy and ovulation business {class It FDA medical devices), including sales,

marketing, finance, warehousing & distribution, customer service, QA, final packaging operation with P&L responsibifity.

= Brought all outsourced operations in-house {final packaging, warehousing, and distribution}. This included a new SAP
implementation during the move of our core manufacturing frorm Irefand to China. Maintained customer service levels
during this massive change.

s {sed integrated business planning process to achieve business resuits,

= integration of $20M First Check Business increasing overall sales to S100M.

= Built and ied 3 high performing team.

General Manager Nutritional Division | Freehold, Ni 2002 — 2003

Led turnaround of the $90M nutritional division, including twe FDA regulated manufacturing planis and 230 employees.

Dotted line respensibility for sales and marketing with P&L responsibitity. Division was financially ring-fenced from corparate;

cash funding was driven from an AR and inventory revolving credit line.

= |ed comprehensive review of manefacturing 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 sunpliers 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 MRFP utilization.

= |mproved 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, Amberst, MA
Graduate Accounting Certification, BENTLEY COLLEGE, Waltham, MA

Certified, Production and Inventory Management (CPIMJ, not current





