MISSION MASSACHUSETTS

May 10, 2017

Massachusetts Department of Public Health
Medical Use of Marijuana Program

RMD Applications

99 Chauncy Street, 11th Floor

Boston, MA 02111

Re: Siting Profile Submission 2 of 3
Mr. Sheehan:

This communication is intended to convey a material change to our Siting Profile Submission 2
of 3. Since our submission of additional information on February 28, 2017, we have secured an
alternate location for our dispensary operations in Burlington, MA.

Qur original submission and the associated follow up referenced the property at 1 Rounder
Way in Burlington, MA as the site of our proposed dispensing activities. As you will find in the
attached revised Siting Profile submission, we now propose to carry out all dispensing activities
associated with Application 2 of 3 at 64 Blanchard Road, Burlington, MA. Our
cultivation/processing facility remains in Worcester, MA.

We have attached with this submission all required documentation to support our request for a
provisionai certificate of registration at this location. Please note this transaction is not a
related party transaction, as defined in the Guidance for Registered Marijuana Dispensaries
Regarding Non-Profit Compliance.

Should you have any further questions or require additional information to process this request
in a timely manner, please contact me at {617) 413-0068 or Andrew@missionpariners.co.

Sincerely,

oo A A

Andrew Thut
CEO

MAY 1@ 2017

369 Elm Street | Concord, MA 01742 | www.missionpartners.co




The Commonwealth of Massachusetts

Executive Office of Health and Human Services
Department of Public Health
Bureau of Health Care Safety and Quality

Medical Use of Marijuana Program
99 Chauncy Street, 11" Floor, Boston, MA 02111

SITING PROFILE:
Request of for a Certificate of Registration to
Operate a Registered Marijuana Dispensary

INSTRUCTIONS

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

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

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

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

Each submitted application must be a complete, collated response, printed single-sided, and secured with a binder clip (no ring
binders, spiral binding, staples, or folders).




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

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

REVIEW

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

PROVISIONAL CERTIFICATE OF REGISTRATION

Applicants have one year from the date of the submission of the Management and Operations Profile to receive a Provisional
Certificate of Registration. If an applicant does not receive a Provisional of Certificate of Registration after one year, the applicant
must submit a new Application of Intent and fee.

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

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

PUBLIC RECORDS

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

Information on this page has been reviewed by the applicant, and where provided by the applicant,
is accurate and complete, as indicated by the initials of the authorized signatory here: AFT
Siting Profile — Page 2



QUESTIONS

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

CHECKLIST

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

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

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

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

Inforrmation 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: AFT
Siting Profile -- Page 3



SECTION A: APPLICANT INFORMATION

i Mission Massachusetts, Inc.

Legal name of Corporation

2 Andrew Fsher Thut

Name of Corporation’s Chief Executive Officer

3 369 Elm Street
- Concord, MA 01742

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

4. Andrew Fisher Thut
Applicant point of contact (name of person Department of Public Health should contact regarding this application)

5 617-413-0062
Applicant point of contact’s telephone number

6 andrew @missionpartners.co

Applicant point of contact’s e-mail address

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

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

is accurate and complete, as indicated by the initials of the authorized signatory here: AFT
Siting Profile — Page 4




SECTION B: PROPOSED LOCATION(S)

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

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

RMD; or (e) evidence of binding permission to use the premises.

Location Full Address County
64 Blanchard Road Middlesex
1 Dispensing | Burlington, MA
640 Lincoln Street Worcester
2 Cultivation Worcester, MA
640 Lincoln Street Worcester
3 Processing Worcester, MA

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

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

Siting Profile — Page 5




SECTION C: LETTER OF SUPPORT OR NON-OPPOSITION

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

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

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

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

Name and Title of Individual

Signature

Date

Template Option B: Use this language if signatory is acting on behalf of a City Council, Board of Alderman, or Board of Selectman
The [name of council/board), does hereby provide [support/non-opposition] to [name of non-profit organization] to operate a Registered Marijuana Dispensary in [name of city or
town]. 1have been authorized to provide this letter on behalf of the [rame of council/board] by a vote taken at a duly noticed meeting held on [date].

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

Name and Title of Individual (or person authorized to act on behalf of council or board) fudd more lines for names if needed)

Signature (add more lines for signatures if needed}

Date

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

is accurate and complete, as indicated by the initials of the authorized signatory here: AFT
Siting Profile — Page 6




SECTION D: LOCAL COMPLIANCE

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

The Town of Burlington has established its own requirements regarding siting for the purposes of 105 CMR 725.110(A)(14). The Town of Burlington Planning Board has

confirmed that the subject parcel for our proposed facility complies with local zoning requirements articulated in Section 10.6.0 of Article X of the Town of Burlington Zoning
Bylaws and will require a Special Use Permit.

The City of Worcester has established its own requirements regarding siting for the purposes of 105 CMR 725.110(A)(14). The Worcester Building and Zoning Department has
confirmed that the subject parcel for our proposed facility complies with local zoning requirements articulated in Item 30 of Table 4.1 (Permitted Uses by Zoning Districts) and
Note 13 thereof within the City of Worcester Zoning Ordinance and is a use by right and will not require a Special Use Permit.

Owur CEO is responsible for ensuring ongoing compliance with all municipal codes, ordinances and bylaws and obtaining all licenses, permits and approvals required for the
operation of our facilities. We will remain in contact with Jocal officials to keep an open line of communication.

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

Siting Profile — Page 7
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SECTION E: THREE-YEAR BUSINESS PLAN BUDGET PROJECTIONS

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

Projected Start Date for the First Full Fiscal Year: 03/01/2018

FIRST FULL FISCAL | SECOND FULL FISCAL THIRD FULL FISCAL
YEAR PROJECTIONS | YEAR PROJECTIONS YEAR PROJECTIONS
20 18 260 19 20 20
Projected Revenue $5327.252.00 $£8,338,316.00 $10,858,062.00
Projected Expenses $5.565,823.00 $8,217,651.00 $10,492.963.00
VARIANCE: 3 -238,571.00| § 120,664.00] $ 365,099.06
Number of unigue patients for the year 2348 3,688 4,831
Number of patient visits for the year 52228 81,748 106452
Projected % of patient growth rate annually — 57% 30%
Estimated purchased ounces per visit 286 287 290
Estimated cost per ounce $350 $348 $345
Total FTEs in staffing 8 13 15
Total marijuana for medical use inventory _
for the year (in lbs.) 623 o7 1,283
Total marijuana for medical use sold for the 623 979 1283
year (in lbs)
Total marijuana for medical use left for roll
. 0 0 0
over (in ]bs.)
03/01/2018

Projected date the RMD plans to open:

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

Siting Profile —Page 8



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

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

« [certify, that the Applicant is in compliance and shall maintain compliance with all applicable federal and state Jaws protecting the rights of persons with disabilities,
including but not limited to the Americans with Disabilities Act (“ADA™), 42 U.8.C. §§ 12131-12134; Article CXIV of the Massachusetts Constitution; and; Chapter 93, §
103; Chapter 151B; and Chapter 272, §§ 98 and 98A of the Massachusetts General Laws.

« lunderstand that federal and state laws prohibit discrimination in public accommodations and employment based solely on disability. I recognize that to make goods, services,
facilities, privileges, advantages, or accommodations readily accessible to and usable by persons with disabilities, the Applicant, under the ADA, must:
o remove architectural and communication barriers in existing facilities, when readily achievable and, if not readily achievable, must use alternative methods;
»  purchase accessible equipment or modify equipment;
« modify policies and practices; and
«  furnish appropriate auxiliary aids and services where necessary 1o ensure effective communication.

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

» 1 agree that the Applicant shall cooperate in any compliance review and shall provide reasonable access to the premises of all places of business and employment and to
records, files, information, and employees therein for reviewing compliance with the ADA, the Massachusetts Constitution, other applicable state and federal laws, including
105 CMR 725.000, et seq.

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

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

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

I agree that, if selected, T will submit a detailed floor plan of the premises of the proposed dispensary in compliance with 105 CMR 725.100(m) in compliance with the

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

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

obligations as stated in the Certification.
- vy - -
ll S5/9117

o
Signature of Authorized Signatory Date Signed
Andrew Fisher Thut

Print Name of Authorized Signatory

Chief Executive Officer

Title of Authorized Signatory

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

is accurate and complete, as indicated by the initials of the authorized signatory here: AFT
Siting Profile — Page 9




ATTESTATIONS
Signed under the pains and penalties of perjury, I, the authorized signatory for the applicant non-profit corporation, agree and attest that all

information included in this application is complete and accurate and that I have an ongoing obligation to submit updated information to the
Department if the information presented within this application has changed.

R 5/4/17

Signature of Authorized Signatory Date Signed

Andrew Fisher Thut

Print Name of Authorized Signatory
Chief Executive Officer

Title of Authorized Signatory

1, the authorized signatory for the applicant non-profit corporation, hereby attest that the corporation has notified the chief administrative officer and
the chief of police of the proposed city or town in which the RMD would be sited, as well as the sheriff of the applicable county, of the intent to
subm#&lgnagement and Operations Profile and a Siting Profile.

— 5/9/17

Signature of Authorized Signatory Date Signed

Andrew Fisher Thut

Print Name of Authorized Signatory
Chief Executive Officer

Title of Authorized Signatory

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

is accurate and complete, as indicated by the initials of the authorized signatory here: AFT
Siting Profile — Page 10




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

. h T~ | S/

Signature of Authorized Signatory Date Signed

Andrew Fisher Thut

Print Name of Authorized Signatory

Chief Executive Officer

Title of Authorized Signatory

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

is accurate and complete, as indicated by the initials of the authorized signatory here: AFY
Siting Profile — Page 11



TowN OF BURLINGTON

Board of Selectmen/Town Adminstrator’s Office

Johii Petiin, Town Administrator Betty MeDonpugh, Office Manager

To Whom It May Concern:

The Burlington Boatd of Selectmen does hereby. p1ov1de support to Mission
Massachusetts, Inc. to opesate a Registered Matijuana Dispensary (“RMD”) in
Buglington, MA. Ihave been authorizéd to provide this letter on behalf of the
Burlington Board of Selectmen by a vote taken at a duly noticed meetmg held on
September 21, 2015.

"The Builington Boaid of Selectmen has verified with the appropriate local
officials that the proposed RMD facility is located in a zoning district that allows
such use by right or pursuant to local permitting.

Johin D: Petrin Town Adzmmsttator

Name and Title of Individual (of person authorized to act on behalf of council o
board)

December 6, 2016
‘Date

29 CENTER STREET « BURLINGTON; MASSACHUSETYS 01803 o ToL(781)270-1635
Jpeti m@bm Tington.org « www.bindingion org Bmcd’onoa:gi?@bw‘!mgton org
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! Roberl C Buckley
shiekloy G riemertaiv.com
{6173 BROI53T diveit
{617) 6923537 fux

BY HAND DELIVERY

Mr. John Clancy

Inspector of Buildings:

Town of Burlington.
Town Hall Annex

25 Center Street

Burlifigion, Massachusetts 01803

Re: 64 Blanchard Road - Registered Marijuana Dispensary

Dear Mr, Clancy::

We have prepated this letter to seek your interpretation of the suitability of 4 certain site; 64
Blanchard Road (the “Proposed Site”) for the establishment of a tegistered medical marijuana dispensary
pursuantto articlé 10.6.0 of the Birlington Zonlng Bylaw (herein after the “Zoning Bylaw”),

]
i

:

i

H

i
!
i

¢

£

In particular, we are asking for your interpretation of the provision of the 10.6.4.1 of the Zoning
Bylaw which deals with buffer requirements. ‘Subséction 3 of section 10,6.4.1 provides that the location
of a facility must be at least “. :.one thousand (1,000) feet {from } the:negrest botindary of a place where
children commonly congregate.” Subsection 3.1 provides that “...# place where children commonly
congregate shall include: Dance schipols; gymnastic schools; technical schools, vocational schools;

: public and private K-12 schools, facilities that offer tutoring on or after sehool instruction; licensed
P daycare facilities (including private home daycare); parks that have play structures and athletic fields
; intended for use by children;...” Subsection 3.1 further provides: “This bylaw regulates incidental

: cangregariou of children... " and thus, by definition is intended to apply to ofganized, identifiable

P locations where protécted activities ate being condieted.

We have attached for your information a miap which we feel demonstrates the nearest area to the
Proposed Site where children congregate. This area is the license area from the City of Boston to the
Town of Burlington pursuant to that certain License Agreement by and between City of Boston,
Massachusetts and Town of Burlington, Massachusetts dated March 28, 2011 (a8 copy attached hereto as
Exhibit “A™)-and as delingated on the attached map (Exhibit “B™). This license area is more than one
thousand feet (1,0001t) from the property line of the Pmposed Site. (The attached plan indicate that the
water tower-site which is closer than the License area is 1805.6 ft. from the proposed facility property
line.

Rmmer&ﬁmumtem Lep
760 Ostsict Avenue - Ewimgion, MA D1803:5008
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M. John Clancy
May 4, 2017
Page 2

‘We note that the operative word it the Section 10,6.4.1 of the Zoning Bylaw is “parcel”. A
parcel does not necessarily constitute a legal lot but can also denote a defined portion of land. Under the
License Agreement the area that constitutes a place where chnldren congregate on the City of Boston land
is ¢learly defined and as noted above is mote,than one thousand feet (1,000£t) from the property line of
the Proposed Site. Moreover, pursuant to-the express terms of the License Agreement “Burlington shall
have no right to oceupy oF improve any other portion of the Cummings Land.” (Section 2)Therefore, is
our contention that the intent of the Section 10.6.4.1 of the Zoning Bylaw with respect to a distance to a
parcel is satisfied in this instance.

We request your concurrence with this interpretation,

Please do not hesitate to contact the undersigned should you have any questions,

| Rfobierti'(;‘; ‘Buckley

RCB:mw
Enclosure

The undersigned, as the Zoning Enforcement Officer of the Tuwn cf Burlington, hereby concurs
with the foregoing analysis,

Inspector af Buudmas and
Zoning Enrcr ement Officer
Dated __S1H{ D1 , 2017

21314121

figrmes & Brausstein LLP
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EHIEIT A

LICENSE AGREEMENT
BY AND BETWEEN
CITY OF BOSTON, MASSACHUSETTS,
AND. ‘
TOWN OF BURLINGTON, MASSACHUSETTS

This Agreement (“Agreement”) is effechve as of the last date of execution by the final
signor shown below (“Effective Date”), is entered by and between THE CITY OF
BOSTON, acting by and through its Collector-Treasuret, as the Trustee of the Mary-
P.C. Cumnmings Trust; and its Office of Administration and Finance, hereinafter called
“the City,” or ”Licerwur," and the TOWN OQF BURLINGTON, hereinafter called
“Burlington,” or “Licensee,” Herginafter, the. City or Liensor and Butlington or
Licensee shall be referred to collectively as the “Parties” or each individually as
”Piﬂ'l‘y "

WHEREAS, the Collector-Treasurer of the City is the trustee of and holds the legal title
to the Maty P.C: Cummings Bstate Land (“Cumimings Land”), located in Burlington,
Massachusetts; and specifically that portion of the Cummings Land as more particulaily
shown on Exhibit A, attached hereto and incorporated herein (the “License Area"), and

WHEREAS, in 1925 Mary P.C. Cummings devised the Cummings Land in trust (“Mary
P.C. Cummings ‘I'rust”) to the City for the purpose of "establishing public pleasure
grounds for the benefit of the poor of Boston,” and whereas the City has since
maintained the Cummings Land as land open for recreational use by visitors; and

WHEREAS, Burlington has 1ec;uested permission from the City to make improvements
to the License Aren, inclading but not lirnited to the installation of playing fields, an
exercige trail, paths, a playground, two picnic areas, a non-structured play field, a rain
garden drainage area, parking areas, and signs (“the Improvements”) on the License
Area;and

WHEREAS,; Butlington’s use of the this portion of the Cumnﬁngs Land will be in
keeping with the charitable purpose of Mary P.C, Cummings’ devise, and will benefit

the citizens of Burlington, the City of Boston and other communities who may make use

of the License Area; and

'WHEREAS, the Parties now wish to enter into this Agreement for the purpose of
providing Burlington with access to the License Area for constructing, installing,
maintaining, and operating the Improvements on the License Area and for useof the
License Area for recreational purposes;
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NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto agree as follows:

1.

4.

‘License, The City authorizes and grants a license (the ”L;cense") to Burlington, its

-agents, employees, and contractors for: (a) access to the License Area for personnel
and vehicles reasonably necessary for performance of the Work; as defined below;

(b) the ocetpancy of the Improvements on thie Licerise Area; (c) access to the License
Area for purposes of maintaining, repairing, replacing, and opetating the
Improvements; and (d) access to the License Area for the purpose of allowing

recreationial use of the License Area by the residents of Burlington and other
municipalities, Burlington acknowledges that this Agreement constitutes a
revocable license, that this' Agfeement does not create a lease or any right to
‘possession of the License Area, rior does it create any estate or interestin the Licenge
‘Area, Burlington sha]l have no right to occupy or improve any other portion of the

Cummings Land.

Scope of Work, “Werk” as used in this Agreament shall include, without limtta‘uon,
the following; :

a. Construction and Installation of the Improvements on the License Avea,
including all pre-construction fand preparation, grading, and installation of
plantings, walls, buffers, rails, and paths, as set forth in the Design ?!an, more
-fuliy described in Section 4 below;

b, Design and preparation of a portion of the License Area designated "33
Garden Plots” on Figure 5 of the Design Plan, as more fully described in
Sectlon 4 below (“Future Garden Area”), so that it slopes down towards the
‘Rain Garden Drainage Area, as depicted on Figure 5. Burlington shall not
further alter, construct ot install any improvement on the Future Garden Area
without the prior written approval of the City. :

. Maintenance and operation of the License Area, including the Improvements,
for the Term of the Agreement.:

Plan of License Area, After the Effective Date of this Agreement but at least forty-
five (45) days prior to commencing the Work, Burlington shall present to the City for

its approval a Plan of the License Area (“License Area Plan”), to be attached hereto
as Exhibit A and incorporated heréin, such approval not to be unreasonably

withheld, The License Area Plan shall be sufficiently dimensioned and detailed to

clearly delineate the boundaries of the License Atea. The. City shall notissuea

Notice to Proceed to Burlmgton until it receives and approves the License Area Plan,

Design Plgg, Design of the License Area shall be performed according to the

Conceptual Site Plan in the Design/Conservation Plan for Blanchard Raad

GPRIVPROMBostoLicange Agren, Blargle 2011.dog 9




Community Park dated October 8; 2010 and submitted by The Berkshire Design
Group, Inc. to Burlington (”Design Plan”), attached hereto as Exhibit B and
incorporated herein, Burlington shall undertake all of its obligations under fhis
Agreement, including but not limited to addressing all environmental impacts of
construction and installation of the Improvements, in accordance with the Design
‘Plan. Burlington may not'make any change or alteration to the Design Plan without
the prior written approval of the City, which approval shall not be unreasonably
withheld.

5. Signg/Notices, Burlington shall not post or install any signs and/or notices on the
Cummings Land, including the License Area; without the prior written approval of
the C1ty, not to be unreasonably withheld.

6. Term, The ferm of this ‘Agreement commences upon the Effective Date and
continues until ter] (10) years after Burlington receives a written Notice to Proceed
from the City (“Term”), Work under this Agreemerit shall commerice only ypon
issuance of the written Notice to Proceed by the City. The Term shall be renewable
for an additional five (5) year period at the City's approval, which approval shall not
be unreasonably withheld if at the end of the Térm Burlington is in substahtial.
compliance with the Agreement,

In the avent that the City does riot renew. this Agreement and elects to take over and
maintain the Improvements, the City agrees to continue to make the Improvements
available to residents of Burlington and non-profit sports organizations in
Butlington on the same basis that residents and non-profit sports organizations had
access to the Inprovements during the Term, In the event that the City does not
renew this Agreement and does not elect to take over and maintain the
Improvements, it may request that Burlington return the License Area to its original,
pre-installation condition as further described in Section 23,

Burlington and the City agree to meet no later than one (1) year prior to the.
expiration of the Term and. any extension thereof, to discuss whether the Agreement
will be renéwed and the termis and conditions of any such renewal,

7. Termination Without Cause. Bither party may terminate this Agreement by giving
written notice to the other at least one hundred and twanty (120) business days prior
to the termination date stated in such notice,

8. Termination foi Cagse. The City shall have the right to terminate this Agreement if
Burlington fails to perform satisfactorily or for its failure to comply with any of the
provisions of this Agteement, No termination shall be effective unless the City
provides Burlington with written notice at least thirty (30) business days prior to
termination. The notice shall identify the alleged failure or violation, Buxlirigton

. shall have'a period of thirty (30) business days to cure the failure or violation;
provided however, that if such fatlire or violation is reasonably likely to cause
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imminent harm to persons or property, Burlington shall be required to remedy the.
fajlure or violation immediately using all commercially feasible means, and if the
nature of the failure or violation is that it cannot be cured within thirty (30) business
days, then Burlington shall not be deemed in deéfault herednder provided that
Burlington tommences such cure within such thirty {80y business day period and
thereafter diligently prosecutes such cure to completion within a reasonable’ period
- of ime,

9. License Fee, The “License Fee” shall be one dollar ($1.00) per year, payable in
advance, commencmg on the Effective Date,

10, Insurance. Burlington shall carry liability insurance policies in amounts sufficient to
cover loss or damage to propetty and/or injury or death to persons resulting from
performance of the Work during the Term, as well as workers compensation
insurance for all its émployees and those of its contractors engaged in work on the
License Area, inamounts complying with applicable laws, Burlington shall carry
‘policies in the following amounts:

a, ‘Commercial General. Liabihty Insurance, with limits not less than One
Million Dollas {($1,000,000) for each oceurrence and Two Million Dollazs
(52,000,000) in the aggregate for each annual policy period of Combined
Single Limit Bodily Injury and Property Damage. Such policy shall include
Contractual Liability, Persondl Injury, Broad Form Property Damage,
Products and Completed Operations coverages.

b. Excess Lmbilit_:g Coverage, foilowing the insurance referred to above in
Section 10(a); in the amatint of One Million Dollars ($1,000,000) per
occurrence, Combined Single Limit, and One Million Dollars {$1;000,000) in
the aggregate for each-annnal policy petiod:

¢, Workers Compensaﬁon Insurance, with employets™ liability
Himits not less than the Statutory Limit,

Policies shall be ina fcrm reasnnably acceptable to the City offered by a company
authorized to do business in Massachiisetts and reasonably acceptable to the City. All
policies shall name the City and the Mary P,C. Cumunings Trust as additional insureds,
‘Any insurance required to be provided by Buslington hereunder may be provided by
blanket insurance covering both the License Area and other properties of Burlington if
(i) such blanket insurance complies with all of the other requiréments of this
Agreement, and (1) the amounts payable to the City and those clatming by, under and
thraugh City under such blanket insitrance shall at all times be noless than the face of
such blanket insurance,

11, Performance and Payment Bonds.
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a. Performarice Bond. After the Effactive Date but prior to commencing the
Work, Butlington or‘its contractor shall provide to the City a performarice
bond issued by a surety company qualified to do: business in Massachusetts.
1t must be ina form reasonably satisfactory to the City to guazantee. faithful

“performance of the Work under this Agreement. The penal sum of such
‘bond shall be'in the amount of 100% of the cost of the Work.

b, Payment Bond, After the Effective Date but prior to commiencing | the Work,
‘Burlington or its dontractor shall provide to the City a payment bond to
guarantee faithful payment of all sums due to third-party laborers, material
men and suppliers who furnish labor and materials to Burlington in
connection with the Work; The payment bond shall be issued by asurety
company which is reasonably satisfactory to the City. The penal sum of such
bond shall be in the amount of 100% of the cost of all labor; supplies and
materials utilized or expended in ‘connection with the Work.

. Allbonds required hereunder shall be in a form reasonably satisfactory to the
City; and shall name Burlmgton as the Principal, the City and the Mary P.C,
Cummings Trust ag the Obligees (or, ‘for bonds provided by a contractor,
shall name Burlington; the City, and the'Mary P.C, Cummings Trust as the
Co-obligees), and shall have a terim that is coextensive with the performance
:of the Work.

12, Indemnification. Burlington shall to the extent permitted by law indemm.fy and
save harmiess the City, its agents; servarits, employees, contiactors or subtontraciors
and the Mary PC. Cuznmings Trust from all suits, actions, ¢laims, demands,
damages or losses, expenses, and costy of every kind and desctiptionto wluch the
City, its agents, servanis, employees, contractors or subcontractors and/ or the Mary
P,C,Cummings Trust may be subject to or put by reason of injury (inchuding. death)
to persons.or property resulﬂngfxom in connection with, or growing out of
‘Burlington's, its agents’, servants’, einployees’; contractors’ or subcontractors’ iise,
construction, installation, nperatien and/ or maintenance of the License Area and/or:
their execution and performance of this Agreement, and/ ot the public’s use of the
License Area; provxded, howevet, that Burlington shall not indémnify and save
hai'mless the City and/ or the Mary P.C. Cummings Trust by reason of any such
mjuxy (including death) to persons or property to the extent resulting from, in
connection with, or growing out'of the negligence of the City or the Mary P.C.
Cummings Trust, thelr agents, servants, employees, contractors or subcontractors.

18, Construction Plan. After the Bffective Date of this Agreement but at least forty-
five (45) days priot to commenicing the Work, Builington shiall presetit to the City for
its approval a proposed construction plan and related timeline (including start date,
projected milestones and projécted end date) for the Work (“Construction Plan”), to
be attached at Exhibit C and incorporated hereln, such approval not tobe
uru'easvnably withhe}d If the City failé to disapprove the plans? w1thin sald forty-
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five (45) day period, said plan and reélated timeline shall be deerned to be approved.
Burlington shall condudt the Work according to the #pproved Construction Plan and
shall not make any change or alteration to the Constritction Plan without the prior
writtén approval of the City, which approval shall not be unréasonably withheld.
The City shall not issue a Notice to Proceed to Burlington until it receives and
-approves the Constyuction Plan,

4, Maintenance Plan. After the Effectwe Dateof this Agreement but at least thirty (30)
~ days priorto cormnencing the Work, Burlington shall present to the City for its

approval amaintenance plan for the License Area ("Maintenance Plan”), tobe
attached at Exhibit D and incorporated herein, that shall include, but shall not be
limnited to the following: (1) a schedule for routine maintenance of the License Ares;
(2) & plan to address unforeseen maintenance; and (3) a plan to address the
environméntal concerns raised in the Design Plan, such approval not to be
unreasonably withheld, If the City fails to disapprove the Maintenance Plan within
said thivty (30) day period, said Planshall be deemed to be approved. Burlington
shall maintain the License Atea according to the approved Maintenance Plan and
shall not make any ehange or alteration to the Maintenance Plan without the prior
written approval of the City, which approval shall not be unreasonably withheld,
The City shall not issue:a Notlce to Proceed to Burlington until it receives and
approves the Maintenance Plan.

‘15 Physical Inspection of License Area, After the Rifective Date of this Agreementbut
at least thirty (30) days prior to commencing the Work, Butlington and |
representatives fom the City of Boston shall makea joint physical inspection of the
License Area, Burlington shall be responsible for contacting the City to'set.up a
utually cotivenient Hme to make such inspection,

16. The City shall promptly issue the Notice to Procéed once the License Area Plan,
- Construction Plan and Maintenance Flan are approved or deemed approved, and
after the Physical Inspection referenced in Section 15.
17, Installation and Maintenance of the Inprovements, During the_.'I‘e;rr’n_,,Burliﬁgtﬁit_
“shalls
a,. Maintain and keep the Improvements in safe repair and in a cleari, orderly
manner and in good-and attvactive condition; No accumitlation of litter,
- teash, debris or othier disposablé material will be permitted on the License
e Area,

b, Perform the Work and maintain the Improvenients s as not to constititte a
~hazard or danger to any person and/ or property making use of the Licenise
Area.
c. Subject to the provisions of:this Agreement, the City may choose to take over
“and maintain the Improverserits in the event that Burlington fails to do so; 2
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which failure contifues for mote than thitty (30) business days after written
niotice to Burlington thereof, .

18, Complianice with Laws. Burlington agrees that it shall perform its obligationstinder
this Agreement in accordarice with all applicable laws, statutes, rules, codes,

regulations, and ordinances in effectasof the Bffective Date, as amended from time.
to time, including bitt not limited to the terims of the Mary: P.C, Cummings Trust. It
shall be Burlington’s. responsibility, at its sole cost and expense, to obtain any and all
permits and/ or federal, state or local approvals requiiéd for it to perform the Woik
-and all of its obligations under this Agreement. Burlington covenants that it will not
‘oecupy or use the License Area, nor allow it fo be occupied or-used for any purposes
other than those expressly: permitted under this Agreement,

19. No Expense to City: Burlington, including its agents, employees and/ or contractors
agtees to assume all expenses relating to the License Area, including but not lmited.
to the costs of construction, installation; maintenance, operation and security

‘Burlington shall be obligated io feimburse the City, its employees, agents, and/or
contractors for any reasonable funds the C1ty is required to expend for Burlington's
‘Violation of Sections 13 and 14 or under the provisions of Section 17,

20, Assessmisiits, Utilities, and Othier Chary es. During the term of this Agreement,
‘Burlington shall pay directly to the proper persons or authorities when due-all
ccharges with respect to the License Area, whether called charges, taxes; assessments,
fees or othermse, for uﬁlity services; water and sewer use, taxes; betterment |
-assessmnefits, and other charges,

21, Permitted Uses/ Activities,

a.’ Playing Fields,

1. Upon availability and reasonable advance request by the City and other
municipal and non-profit entities, Burlington will make the playing Helds
‘reasonably available for the use and enjoyment of residents, visttors,
and/or users of other municipal, governmental, and non-profit entities,

2 Burlington may, in accordance with its ustal practice, charge a reasonable
fee to issue permits for the use of the playing fielde. However, to the
extent such feés exceed Burlington s admindstrative costs of its permitting

* process and the cost'to Burlington of maintaining the playing fields and
répairing any damage caused to the fields by users thereof; Burlington
will donate such excess to the Mary P.C. Cummings Trust.

23, “As Is Bur{mgton shall make entry upch the License Area-in “as-s” condition.
Buxlington shall not comimit or suffer waste or impairment of the License Area,
ordinary wear and teat excluded, The City makes fo representation or warranty,
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express or impl:ed, with respect to the coneition of the License Area, and the City
shall have no obligation hereunder to perform any work at or on the License Area
for the duration of this Agreement.

ixtures and Improvements/Yield Up. No fixture, improvaments or alterations
other than those expressly permitted by this Agreement shall be made to the License
Area without the City’s prior written permission, Upon the termination of this
Agreement by expiration of the Tetm or otherwise, if requested by the City
Burlington shall, at its sole cost and expense, remove from the License:Area any and
all Iinprovements, equipment, supphes, furnishing, ritbbish, debris and other non-
indigenous material, shall repair any damage caused thereby and shall return the
License Area to its original, pre-installation condition. Propérty not so’removed
shall, at thie City's option, become the property of the City,

24, Assignment and Transfer. This Agreement and the License fo occupy and use the
+ License Area granted herein may not be assigned, transferred, mottgaged or
encumbered in any way without the specific written’permission of the City.

25 City's Degignee. City of Boston Temporary Collector-Treasurer Vivian Leo or her
designee shall act ag-the Clty’s primary contact person for purposes of this.
Agreement ("City’s Designee”), Where spemﬁcaﬂy stated in this Agreement,
Burlington shall obtain from the City’s Designee prior approval of specified Work,
However, it shall be the responsibility of Burlington to manage the details of the
executinn and performance of the Work under this Agreement,

26, Progress of Work, After commencing the Woik, Butlington shall keep the City's
Deszgnee, on noless often than a weekly basis, fully informed of Burlington's
progress fn conductinig the Work. Duiing the Terrn, the City's Designee shall visit
the License Area as he or she deems necessary to monitor Burlington’s compliance
with the Design Plan, Constraction Plén, Maintenance Plan, or any other term of this
Agreement.

27, Audit Rights. The City shall have the right to inspect, copy and audit all books,
records, accounts, documents, contracts, sub-contracts, reports, financial statements,
gervice complaint records, perfarmance evaluations, maintenance records,
construction records and any other materials and/or documentation of Burlington
and any of its: employees, agents, contractors; subcontractors or representatives,
wherever Jocated, which rélaté in ary way to the'License Area, including any fees or
revenue colledted by Burlington for its use,

ing. Burlington shall provide the City, within ten (10) business

days of its request, copies of any requestad records Kept or maintained by

Burlingten orany of the patties mentioned in Section 27 above; whether in thelr

possession, custody or.control, or in the possession, custody or control of third

parties on behalf of Burlington or any party mentioned in Section 27 above, which
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relate in any way to the License Area, including any fees or revenue collected by
Butlington for its use,

29, Affirmative Reporting Obligations, Within sixty (60) days following the end of each
fiscal year occurring during the Term, Burlington shall provide to the City an
‘accounting of the fees/revenue collected by Butlington from use of the License Aréa
and Burlington’s expenditures related to the License Area.

30. Notices. Wheriever under this Agreement, notices, requests, extensions or other
communicatinns (collectively, “Notices”) are tequired or permitted, the same shall
be effective and valid only when given in writing signed by a duly authorized
officer or person of the respective Parties. Any Notices shall be provided by
depostting same in the United States mail, postage prepaid, certified or registered
mail, to the principal office-of the Party to which it Is directed, which is as follows
unless otherwise designated by written notice to the othet Party:

The City of Boston; City of Boston
' Office of Administration and Finance
City Hall, Room 603
Boston, MA 02201 _
ATTN: Director of Administration and Finance

Cit‘y of Boston

Office of the Collector-Treasuter:

City Hall, Room M:33

Boston, MA, 02201

ATTN: Vivian Leo, Temporary Collector-Treastrer

‘With a Copy To: City of Boston
Law Department
City Hall, Room 615
Boston, MA. 02201
ATTN; Corporation Counsel

Town of Burlington: Robert A, Mercier
Town Administrator
Town of Burlington
29 Ceniter Street
Burlington, MA 01803

With a Copy To: John Giorglo, Esq.

. ' Kopelman and Paige, P.C,
101 Axch Streat
Boston, MA 02110
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31 Survi al. Any liabilities or obligations‘to the City incuirred by Burlington and
arising during the Term of this Agteement, as may be extended, shall survive the
termination hereof and may be enforced by the City against Burlington in
accordance with'applicable: law

32, Severabiligg If any sectlon, sentence, paragraph, tetm or provision of this
Agreement is determined to be illegal, invalid; or unconstitutional, by any court of
competentjurisdiction or by any state or federal regulatory agency having
jurisdiction thereof, such determination shall have no effect on the validity of any
other section, sentence, paxagraph, term or provision hereof, all of whlch will remain
“in full force and effect for the Term of this Agreement,

33.Entire Agresment, This instrument constitutes the entire agreement betweén the
Parties, supersedes all prior agteements or proposals exceptas specifically
incorporated herein, and cannot be changed orally but only by aninstrument in
writing executed by the Parties.

34, Governing Taw, This Agreemenit shall be governed by the laws of the
Commonwealth of Massachusebts, The Pérties agree that any legal dction pussuant
to th1s Agreemenl: sha!l be f‘ied in and sub]ect to the. exc:lusive ]urisdichen of any

then: r;ghts toa jury trial on any claim arising under this Agreement.

)’

35. Amendments: This Agreement may be modified or amended in whole or in patt,
only by wyitten instrument signed by the City and Burlingtor setting forth the
changes,
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1n WITNESS WHEREOF, the Parties hereto have placed their hands and seals below.

CITY OF BOSTON,.

By
vaian Léo, Temporary Collector-Treasurer
Cxty of ‘anton
o YW lu
Date;_ . Lo 1] Marediﬂy’Weemck
Ditector of Administration & Binance
City of Boston

ii :‘

TOWN OF BURLINGION,

By: 'A &..KAA\' =
Roberthemer !
Town Administrator
. Town of Burlington
Appraved as to forn: B‘ys,f | “'/[,/ / & x) ;;}}

'Iﬁalp’h C Patuto

Ly 2C0 A

William F. Sinnott (‘ﬁ*\ h
Corporation Counsel )
" Ghiy], Glanino
| | - 'Dandpl R, DiTucel
Approved as to form: RIS i
. < 4 . . \ : i;g g&" sf& t;l ) .}‘3_\::;_‘_? " ) A ‘j‘
yia - Robert C: Hogan =y
Johin sidrgio / Board of Selectmen
ow Counsei Town of Busrlington

Date; _3-18- 20 U
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LICENSE AREA PLAN'
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Exhibit B
DESIGN PLAN
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. Design/Conservation Plan. _ Blanchard Rond Compunily Park-Butlington, MA.

kit s
reeerr

‘The cdncgpmél site plan, which has been reviewed and approved by the Town of Bimlingfon

Patk ahd Rec. Dopt, consists of multipurpose fields, exeroise trail, pionic areas, playground,
assooiated patking and a potential ares for 4 future community garden plot,

The concepiunl sité plan indicates an area for futuré commiunity garden plots integrated to the
proposed park, but it does not limit the establishment of a vegetable gatden only to this atea.
Tﬁa Mary Cummings Park encompasses an approximate 150 acres and has ample space fox
‘additional commumty gardens throughout. the property

The Desjgn/Consewation plan has beén organized inito 5 parls:
‘ rees- Describes the existing features and recowrses within, tlte

proposed area of work

&Wﬂ@; Deseribies the pmposedpaik improvmncnts planed for. the
Babylon ’Hlll mea (appmx 6 nores),

- « Desctibes the environental impnel expected from the
‘cbnstmcti(m of zhe project,
; v it i

: agts Descxibas the strategies. that will be: 1mpiemented
-to ameiiorate auy detrm;emal envirgnmental effects oaused by the park projéct. To
address these impacts the. Design/Congservation Plai fricludes different strategma
tlmt take effect at diffarent stages of the jiroject (design, construction and after
-consiruclzon) »

5._Environmental Permilting- Tlus seption eriumerates the different env:ronmentai
permits (local and state) required for the park project.

+

Ems'rmc commrommsmmms

The proposed site for the anmunity Park consists of approx, 6.5-acres of land in the area
kiown as Balylon Hill Field on the norther corner of Mary Cummings Paik. The site
has frontage on Blanchard Rord fo the northwest; and is abutted to the tiortheast by a row

of #ingle family Homes that front on South Bedford St, (see Figure 2 & 3), In addition to -

‘Blanchaid Road the sito can benccessed from several walking traila that connect the different

‘areas of {he Mary Cummings Estale, As the name Babylon Hill implies, the site slopés gently
. up from the northwest, west and south and mors abiuptly from the north, iworth enst and

southéast; The topography defines the spuce for the _p:’aji*k and helps to visually separaté it from

+ the ueighboring biiclcyards, The center of the k_n‘c_'sil is clear of teges and shrubs and consists of
‘moved grass, There is 4 50 foot wide stand of trees towards Blanchard Rd, and a wider ons

toward the row of hovses o the northeast, both sorve.as buiffers inside and outside of the park
site. Thicker vegetation is located towards the south dird south wast, in particular in‘the aven

designated as viettands on the southwest, There re several man made elements on the site;

thie first being a deiveway witha ourb out ot Blanchard Rd. The delveway leads 1o a conerete

i — n o mcnitrbrin
i . - reen - - —
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,icuzm;l | ._ . , ‘ - h '
stab left over from the demolition of s field
house tliat formerly seeupicd the space.
Another man made feature Is n histovic field

stone wall atong Blanchard Rd, In addition to.

the wall, there are several piles of feld stone
throughout the site, Additionally thete are
four 510 8’ foot high movnds of top soil that
have been stockpiled from previous site work
(see Plotures 1-4). The only resource area on
 the site {s approx, 3 geres of forested wetland
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Designfcisn‘s‘e'wniion' Plan " e ‘Blanthéed Road Cominunity Pat'k‘Enélfnslop: MA

be gptead towards the edges: As acause of the: gradmg, ground cover & top soil will be
tcmporaniy removed impacting soil- bnology, and sty founa living on the ground cover.

+ Grading will also generate a sighificait amount of noise and dust that will tempotarily affest
wildlife and people in the avea; In additmn of it's itpdets to biology, the removil of grotnd
cover increases the potential of 0!'0810!1 and it's subsequent impact on wetlands, Othier
" expected environmantal impuaots;

1, Tha instaltation of a 20,000 LB _parking_ama and subsequent runoff
2. ‘Wosk within 100 ft. wetland buffer avea on the south west corner of the park.
3, ‘A more intense use of the land, and subsequent turf field management,

In addiuon to these environmental finpacts other isyues that have to be addiessed as part of the
project are"

F '

, Anyadditional traffic-gerierated by the ue of i‘lie patk
2, Lack of restroom fucilities,

3. ‘Impact to neighbors from park activitles,
-4, Preservation of important cultusa) elements,

-y

ADDRESSING ENVIRONMENTAL IMPAGT

The. dﬁlgn of the pack has talken into ccnsidération the environtiental impacts creale'd‘by sich-
aprojést. To address this impacts we have uged mffereut strategies depending ot ihe iintute of
the impact (When, where nnd lerigth 0t‘ the impaet) The majority of this technlques ave nimed
-t proventing and mitigating he impacts causcfi by earthworl, in particular those affecting

the 3 sop es’ ‘of wetlands 1o the south west. The. fe]lowhxg measures have been chvidbd into 4

m:ge

-gf:g pd yzc'.agem,’ and

° 'I‘he parking area will be gtavel to miniinize ruh off and encourage storm whatey
Infiltration, Bven though storm water tegulations do not tequire addstmna! )
iréntirient of drainage frot grayel parking facifities, any ninoff Wﬂi bo
redivested o a bio-swale:and rain garden (seo Figure 5 northwest cornet). ,
These witl help remove any sediment aud polhutant from the runoff befors
draining into the town's storin water system on Blanchard Road ond adjoining
wetlands. The rain garden will also allow for some infilitation, minimizing the
impact on the local storm drain system and will consiat of native plariting fo
allow foir wildlife habltat and enbance the sbutting wetland,

o Thefuture community garden will be design to drain towatds the rain garden,

e i ——




l)ési'gxﬂtpnsc&vati’ﬁn Plan o o . - Blanchard Rtead Communily: Pack-Butdington, MA

_pi'evani ing titelent rich tun off (froti organic fertllizers) 1o veach the adjoiniug
wetlands, :

o Allintgnsive ses of the park will take place on the cente or towards
Blanchard Road, in areas that had been proviosly cleared The proposed design
altows for the-exisiing treeg on the site to be preserved, jn particulns those

along the north east line of abutters, and to keep the intense usé,pf‘tliie park-as
far nway from the existing wetlaiids on'the Sontheast . The plan also proposes
the plﬁnﬁué of approximiately 40 nafive (ices, 10 replaco {lxa'sxljﬁlien' trees that

. )\}i]l ba xemoved, By doing o, the design allows for the preservation of not.
Just existing flora, but helps nﬂn‘iniize the impact
oit the fauna within and sorrounduing the work
aveq, f

o Al aréns to be graded will:bo Joom and seﬁdeﬂ :
with appropriate furf grnss or with a consm vation ?,,
natlve plant nix.

¢ Pducational signnge will be installed that
identifies and ¢x§jlnin_9"ﬂ_i§ advantages ofising.  FEN
low impact development ( LID) tec}nﬁqués that A
are presént-hn the pack, The ﬁ?ﬁ:siguagg wilibe {57 ‘
installed-adjacent t_q;the.rain:gv,ardeiis-auél wetland L e

ax [ sﬂgt‘ﬁk' cliphnzy o pratat
F ; d :

PALaTI]

resource areas. - .
M&M&MHQ@M& 2a eomprehu\siva erogion control plan will be develcpad to

“prevent. sediments from cntcmag auy wetland resouree area, The plan will iglude, but witl no
“ba Timited to:
o Tnstallation of sechmentnhun and evosioir control harriers along the perimeter -
of the’ prmmscd wmlc, in particular in'aveas closest to wetlnnd resources,
o In fon tuef decas, native gmund cover wiu ba establlsiwd 1o help stabilize and
‘provent erosion, Y
° I_ng.tgilanpn-of teack pads.at both cuib cuts to ptevent vehicles woiking on the
‘site to track sediments away from the work arven (see Figure 5)
o Auy storm draln shucltires thatoould bg dffected will bo protected from
“udditional sediments vesulting from congtriction, ruriofF,
o Allexisting tices and there voots within
" the werk area will bo pfb'tf;c teid Following
thie Intexsntional Soeiely oF Atborieulture

(1SA) g};éuiﬁcgﬁ-qns for the prqtcction*ef d gﬂggmhﬁgg' ;
‘trdies for construction projects, ' Al B

ia A

El




Desipn/Conservation Plan . . . Blanchard Rotd Cominunily Pack-Burliigton, MA

b

Onice tie peakls fnislied ,
» A vompreliensive turf imanagement plan will be implemented that eddresses,

[

ETTY

thie needs of the ugers of the fields and also deals with environmendal impacts

-of tuif mnintenance An mtegml past of such plan will be the-implementation

of au organic Tntegu dted Pest Managenient (IPM) in which s combination

‘of cultural practices, imited petiod of application of oignnic herbicide &

fortilizers, and the use of préveritive measiwes are used to minimize the
envitonmental impaoct, Fox this putposes the Town of Butlington. has contacted
Osberne Organios of Maiblehedd MA aa consulants for the development of a
turf management plan. Osborne Organics Systems Approach to Natural Tuxf .
Managemen{™ integrates three coneepts: the use of natural, organic produgts

as dictated by soil testing; sn uhderstanding of the sofl aind its biomass; and
sound cultural practices, This is fundamentally different from the conyentional .
pmduct appm’xch to turf managerment aud pmvides landscape professionals
with & holistic, natuzal alternative,

The use of postable sanitary- faci,lines dming seasonal play to- adﬁxess the fack
of bathrodras in the parks,

' ’hafﬁc gonerated by the pmk w i is rio} c}tpecir.d thiat the park will liave a
_’nagative iriipaction teaffic alofig Blanchard Road, The thrée maln xeason belng

that in genaml paak tiaffig on, t’he adjoinmg roads will not overlap with the use

-of the park, scsohd the fact: that itis only one field which limits the number of
| people using .

thé pmk at one fime and thisd the availability of adequate. parkiing that will
aeccmmpdute the users of cais, proventing thie use of off strest parking,
Impactio ndighbofs - The impwot on abutthng propecties along the east portion
of the patk will be miniial. No sporls Hghting iy béing propbsed, thus limiting,
play to day timé hours, The playing field is located towards the center of the
k61, leaving encugh space batween baokyitds and solive. play, No trees will

be cut frotn the niorth east ates to préseive s a natural baffer. Finally, the fiold

will be located 15 ft highies tha tho ueighboring houses, vssunliy separating .
and. mlmamzing any.noise from the use of the park,

Presewing thie cultural character- The pla pmposes the restoration of the +
exfsting field stone wal along Bianchmd Read ‘a9 an offort to' maintain thu

-yisual and cultuyal character of _the site as seen from the rosd mnd the re-use of

existing distinictive elements i the patk.
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ENVIRONMENTAL PERMITTING

Following is a list of environsiental permits that will be required for the implementation of
the Comitunity Park Plan: .
o' Town of Binlington Site Plan Reviéw - Plajining Board E
& 'Towni of Burtington Storiwater Management Perni¢ -DPW
® ‘Wetlands Protection Act ~ Request for Determination of Applicability-
Conservation Commissien . |
¢ Wetlands Protection Act - Notice of Intent
Conservation Commission .

essible Do 8 datn.
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Exhibit C

CONSTRUCTION PLAN
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Exhibit D
" MAINTENANCEPLAN
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EXTBIT .D

Maintenance Plan for the Cityof Boston Land

Mowing
Lawn mower starting enid. ‘May cutting once a week or as ieeded, until early
Novesmber,

Trash
Trash receptacles, and recyoling containers will be located through out the park,
they will be empted twice a weekin the spting and fult mgnths, and during the sumrier
manths ever day, On days the receptacles.aro empted the entire park will be watked
picking up any trash that is found,

Pruning
Wwill only be done as needed, noting that. safety will be determiting factor to if
-and when it is done,

‘Field Lining of Soccer field;
Field lining will be donie once g week depending on the sport being piayed Lining
will done using latex fisld paint like Franklin Winning Streak Paint,

Turf Care- soil samples will be taken to determine what xfany nutrients need to be
added to-the soil, _ _ _

Aerating- 3" core removal to be-done three times-a year: Spring, sumitier, and
fall. '
' Fertilizations- all products used on the grass turf wxll be organic, Apply three
timesa year,

Top: dressmg~ using organic cormipost, to fill in low spots or depressions;
Compost from Erio's Greenhouse in Reading, MA

Overseedlng- will be done in'the fall using quality athletic mix of blue and rye
grasses, Starter Fettilizer from Nature Safe 5-6-6

Respiond to émergency and general maintenance as necded,




"'ature 5-6-6

Startet: chl:zct
¥ "% el ®
il af € Fine Grade
APromium Eormila of
Naturm # Oraamé Tigravlents

§ GUARANTEED ANALYSIS|
TO?E!NIW BﬂtN}an”un.,nn titnbaz’bfiizﬂi 53%
1320% Ammaniacal Nitrogen
+4,60% Water Irisolubla ?ﬁllfoﬁen‘
 0.30% Othar Water Soluble Itragen
A\fﬂ"ﬂbla?hﬂsphatafpﬁ 5); tll'llﬁili'b.‘li'ili.-? ¥ Baﬁ%
sgiﬁbla;:’ﬁtﬂﬂlmﬁa} d;si\nlt- t !l;j;- ' ENELE] eun%
Qﬁtﬁlim Gﬂ)pt AR R R R R RN R N TN N ?30%
Magnas]um‘wé)uﬁ »;-wwniun“z,nnuiw,-155:%
1:50% Walar Sofuble Magnestum: (Mg)
SU"!.W(S} R R S L AR LT R W] 40%
.{)ﬂ% Combinad Siiifur {8)

Source of Nutrients: |

‘Meat meal,.bone mesl, blood meal, fish:meal, hydralyzed feather meal shd fangbelnlte,
*This produst containg 4,5% slow release’ nitrogern from meat meal end fish maa!

'1 General lﬂformation.
~'Nature Safa 568 Starler Feﬁlﬂzar s -designad for-'the dsvalnpment -of. ﬁeep heaithy

~which -conditions the soll and Inbrenses water relention. Humus Is soll organlo matter
, .whlah has the-abliily to buller plants agafnst high concentrations of salts. 1t improvas tha.
" - Callon Exchange Capacity {CEC) of the suil 16 minimize Jéaching and anhence uptake &
“phosphates and mhm- aseanﬂal miﬁranutriem:s 1o Improve vidior. This product will | helpin

e loF nulents, Addeéd’ carbohydrates provide exceflent food
for: soll microorganisma. frogen Seurces are meat meal, blood medl, fydrolyzed
©festher madl and fish meai 16 natliral satircs of pliospHonis and calojum 18 steamad bohe
.meal, Langbainite is-rloh in potassium, sulflir-and magnasiom, all of which are vital for root

;' deap haalthy roots, 1t is also. fecommandad to use this product whan saad[ng. sp:lgging or
- oversesding,

Direchions for Use: T
Egtablished Turlgrass; Use aa astgpdresslng for tass, raughs and falrways oF any
-established turk Apply 10 to 20 Ibs, per 1,000 4. , (0.6 to 1 Ib. of actual N), Thres to
. year are fa nded, Covers 6,000 to 10,000 sg, #t,
lne gr ggasted for use tdrf-mﬁw;d &t heights of 12" or lower,
New Turlgrass Seeding:: incorporate 20 1hs, per 1,000'sq, 1t Intd the top 2+4 inches
-0f the seadbed befors seedingrdr. soﬂdiﬂg, Covers yp w 6,000 54, fl,

 roats; This hamnganaoas, slow-release, nonsburning ferliizer also  contalis humus.

the

davelopment, This product should bie appliad In spring and fall during-aeration to promots

‘Gritfin Industries +4221 Aiaxaﬁdﬂa Plke » Cold Spring. KY-41078
S (san) 26244727 Fax {866 8722574 » www.naturesafa;eom ¢

Natire. Safo® s a Divislan of Grifia Inddairiea, e, et

[

B T




8-5-5

Lanéscape Fertilmr

Pel!eted Grade

A Pramiluns Lawn & Garttah Formisila of
thm: & t)ré'mic mymdzmrs

o ‘Net Wt, 50 Lbs. or Bulic Bags

B GUARANTEED ANALYSIS |

Tnta% Nmﬁgﬁl‘! (N}ia,a lﬂi i ﬁﬁl PE e IR EETERE RN EE] 896%
043% Ammoriaca). N“rﬁgeﬁ
8,8% Water insoluble Nitrogen®
'0.8% Other Water Sojuble Nitrogen
_;Avéiiabfﬂ Phcsphamipgbsam RS A EAEN b e 8{)%
=50illble?ﬂ§a$hma@}u FohAAAGSTRAI NS D F A D 4 VE eﬂ%
Gaiaiumtca _"ii“!i"’fi'ﬂ!"‘ “E "‘i”ﬂ‘*)f‘h‘ 495

: U]fui’(S)n.-uianumn,n«;H:“..“.snn

1.0% Combinead Sultur (8)

. Sm.lrce of Nutrienis: :

' Meat rieal, hydroiyzad faather s, bone meal, blood meal and stlfate of potash.
“*This prodiiel contalns 5:8% s]ow releass nitrogen from rmiedt me:ais

: Geneval lnformatmn,

Namre 'Safe 8:5 -5 Landscapa Feri’i{zar is formilated to deliver a batanced fertility. pat;kage
-with primary and secondsary nutrlents ideal for fawns, landsaapes and nrganlc orops. N j_ ture
Bata 8-5:5 consists of \ lous prolsing such as. maat, bo “bloi Ig, 3hat &

: Y 2 -

: axtrante sall conoeniraﬂona and impravé ao]i;structure far b

g_draught eontitions, Vinually al) of the product s uilized thiough plant u;:lake. wlth mtnlmal
Aeaching and volalliization: Natura Safe 888 Laridscape Ferillizer Js OMRI fisted -and
‘allowsd under NOP: guidai nes va!idatlng itg usaln the praduotion of crgantt: certifled orops,

Direatisnhs far Uses.

_=£~‘s:aizlished Jurfgrass: Uss as &' is'apdressmg tor lawns, iandscapes or any 4stablishad
urd, Apply 826 10.12,8 ibs. per 1,000 sq. f..of 8,0 kg 16 6.0 kg par 100 m2{65 b.to 1
(b, 61 actual N}, Rasulta gre enhanoed durlng asration, Covers from 4,000 t0.8,000 sq, .

Grow-ins: Apply 126 Ibs, of poduct per 1,000 s&, 1, for § 1b. of dcttial nitrdgen to'be
raked nto the: mp 4 Inghes of topsoll during seedbed praparat on,

FloWar Bedst In aaﬂy spring apply 1 ib. {2 nups) per 25 sa, ft, Work-irto soll bed,
‘tlant fiowers and Watar Repéat appl!r;atlnn when buds-bagin 1 bloom:

Orgarnile Farming:
Formolatton | 60JbaN  1001ba,N  16036s. N . 200 jbs. N
858 ] ‘826 fba.: 1 25()’15:?.-, 1,875 lbs. 2,500 Ibs.

Gﬁﬁln induatﬂaa v 4221 Aiexanﬂrla Pike's Cold sprlng. KY #1078
s (SDD) 252*4?&7 . Fax (359) 572‘25?4 . wwwmﬁlurasafa.com .

Ntisrd Safa® 16 6 Divizlon of Grifin jidustiles, tne. SPEC-3




0; anie. L«l\;‘Vlll b
& Cztrden Peadyets

DOO. The right thing®

Sup¢r~Prem um Professlonal Grade

anic Fertilizer

3.2-3 with 24% Calctum  Pasteurized Poultry Manure

Guaranteed Analysis ‘
Tcta Nnmgcn N 3.00%
2:25% Water Insoluble Nisrogcn
0.75% Water Soluble Nitiogen
Availzble-Phosphate as (P;O5) - 200%
fsoiahic Potash as (K;0) 3.00%
Caletum {Ca) 250%
Nitelents denived from chicken litter. This product has a natucal pH of 6.5,

Spteader Sﬁﬁlﬂgs
SPNEADER  SEITINGSFOR.S0#N/l00 TTINGS
Lely @4 mph S0 N/ 1999 (580 LBB/ Acro)
Vicon @ 4 mph. 16 50# N/1000 {300LBs/Acre)
Lesco Level Lo Livel #16
Scotts RS Level L ,
*Verily 1o aetual ground speed
For Best Resifts:
. Water in mateial, It dey and water again,
For all othes sprcadcrs. set to wide: opcﬁ

NOT INTENDED FOR RETAIL SALE
Store in a cool dry place.

NET WT. 50ibs (23kg)




Product Data:
WINNING STREAK“"‘ ATHLETIC FIELD MARKING PAINT

‘Vis burable as the Hills of. Old JVew Englaﬁd” ]

Ny Winnmg s&eak‘” 15 s;:eclﬁcally formulated’ for tse op Qrass athletic playing ﬂe!ds

; .‘for s;sorts sl;r,h as foothall, soccer, field hockay, lacrosse; ete, This paint ssuppi!ed ina liguid: PaSte ;'
ready far dilution wlth watef, '

MIX Gy Mlx to the igeal faﬁa ofz parts waterto i part pa{nt: (Nesrer Bxceed 3. parts waler'to 1 part: palnt) Regardless
of m;x tatio, product must b stifred to & smooth uniform consistency; |
{ APPLYCATION: Alr and Surfaca temperature should be above fressing, Dry stirface is Ideal; but it may be appiled to a
. sligh‘ ‘damp surface: ionger dry tine). Sprayingls the prefemed méthod of appiicat{en to achleve. clean sharp lines, Most.
“conventional line marking Tachiries will do the job, As With aniy palnt to be sprayed strain hg 15 highly recommendéd.
{(Latex ‘skins do riet ve-dissalve Whien mixed) ' 3
CLEAN UP: Water Is usually sufficlent on a dally basls. For a more therough dleaning; soap and warm wateris
“retormmended.
msmmsn acooldry area. KEEP FROM FREEZING
 WHITE WRITE COLORS
'REGULAR PREMIUM |
{2200) (2210) (ALL)
State Liguld Paste: 'quuid Paste Liguld Paste
_V!scasl 1106126 110120 110-320°
Welgh Gallan 130 bs,- 83 s, 113 lbs,
“Brightniass High Very High N/A
Whitenass ‘High “Very High N/A
: Hi&lﬁg ‘High Very High N/A
‘1 % Sollds by We, 48 50 49
| % Sbilds by Ve, 30 3 k11
| % Vehicla by WE.. 644 62 58
%% Pigments by Wt 356 38 42
% Titanium Dixide (wﬂ%a)ﬁ 10:8; 20 N/A
% Calclned Clay 50 48 20
| % Calclum Carbonate 38,5 32 80
| Coverage/gal (5mils wet 4" ling) 550 960" 860"
| werimary pigment for brightness; whiteness & hiding
{ Frankiin Paint Company, Inc. Tel: 800-486-0304
259 Cottage Street. 508-528-0303
| Franklin, MA 02038 R | Fax: 508-528-8152
wwiv.franklinpaint.com
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PURCHASE AND SALE AGREEMENT

Agteement miade this 5 day of MAY, 2017 (the “Effective Date™).

1. PARTIES. 64 BLANCHARD REALTY TRUST, a Massachusetts realty trust
established under declaration of trust dated March 1, 2006 and recorded at the Middle-
sex South Registry of Deeds on March 2, 2006 Book 47049 Page 404 with an address
of ¢/o Cynthia Tocei, 5715 Troost Avenue, North Hollywood, CA 91601 hereinafter
called the SELLER, agrees to sell;, and MISSION MASSACHUSETTS, INC., a Mass-
achugetts non-profit corporation, or its nominee, with a mailing address of 369 Elm
Street, Concord, MA 01742, or its nominee, herginafter called the BUYER, agrees to
buy, upon the terms hereinafier set forth, the following described premises:

2. DESCRIPTION. The land known as 64 Blanchard Road, Burlington, MA, as
more particularly set forth on Exhibit A attached hereto. This is land-only, approxi-
mately 20,175 square feet,

3. BUILDINGS, STRUCTURES, IMPROVEMENTS, FIXTURES. The Property
to be conveyed hereunder is unimproved land. )

4. TITLE DEED. Said Property is to be conveyed by a good and sufficient Quit-
claim Deed executed by SELLER ruming to the BUYER or the BUYER’s notininee
{the “Deed™), and said Deed shall convey marketable title thereto, free from encum-
brances, except:

(a)  Usual public utilities servicing the Property, if any;

(b)  Easements, covenants, restrictions, reservations and all other matters of
record; and

(¢}  Provisions of existing building and zoning laws,




5. PURCHASE PRICE. The agreed purchase ptice for said Property is Four Hun-
dred Thousand and 00/100 ($US 400,000.00) DOLLARS (the “Purchase Price™)
payable at the time of delivery of the Deed as follows:

$ 25,000.00 Deposit (cash, certified bank or cashier’s check or federally
' wired funds received within three (3) days of execution of this
Agreement)
$375,000.00 in federally wired funds at the closing
$400,000.00 TOTAL PURCHASE PRICE.

Within two (2) business days of the Effective Date of this Agreement, BUYER
shall deposit the amount of Twenty-Five Thousand and 00/100 Dollars ($25,000.00) (the
“Deposit”™) with Burms & Levinson LLP, as escrow agent hereunder (hereinafter the “Bs-
crow Agent™), with an address of 125 Summer Street, Boston, MA 02110. All interest shall
follow the Deposit. Escrow Agent shall release the Deposit to the party entitled thereto in
accordance with the provisions hereof (it being agreed that; subject only to Section 21({a)
hereof, in o event shall the Deposit be released to SELLER, or anyone claiming by,
through or under SELLER, prior to Closing except as stipulated in Section 5, Section 6,
Section 27 and Section 28); at Closing, the Deposit shall be applied against the Purchase
Price: Subject to the express provisions of this Agreement permitting Buyer to have the
Deposit returnéd prior to the Closing Date upon termination of this Agreement by Buyer, in
the event that BUYER does not terminate the Agreement on or prior to the Due Diligence
‘Pate, Ten Thousand and 004100 Dollars ($10,000.00) of the Deposit shall be non-refund-
able for any reasons other than SBLLER’s default as defined Section 21(b) after 5:00pm
on the Due Diligence Date, but such amount shall be applicable to the Purchase Price at
Closing,

The entire Deposit shall be placed by Escrow Agent in an interest beating escrow
account (the “Escrow Account™) pending Closing. BUYER warrants and represents that
BUYER has completely filled out the form W9 attached hereto as Exhibit “B” and made a
part hereof and BUYER uniderstands that no interest will be paid on the Deposit unless and
until such form W9 is compileted and delivered to Escrow Agent.

6. TIME FOR PERFORMANCE; DELIVERY OF DEED; PAYMENT OF PUR-
CHASE PRICE. Such Deed is to be delivered, simultaneousty with the delivery of the
Purchase Price to SELLER (the “Closing™ or the “Closing Date”) at 12:00 o’clock p.m.
on or before one himdred and twenty (120) days following the notification from the
BUYER that the BUYER is prepared to proceed to Closing, uriless otherwise agreed
upon by the parties. Upon notification by Buyer that they are prepared to proceed to
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Closing, the balance of the Deposit shall be released to the Seller and shall not be re-
fundable to the Buyer other than Seller’s default as defined in Section 12(b). Time is
of the essence with respect to all dates and time periods in this Agreement,

7. POSSESSION AND CONDITION OF PROPERTY. Full possession of said
Propetty free of all tenants and oceupants shall be delivered at the Closing, the Prope-
ty to be in the same condition it is now in, reasonable wear and tear excepted.

8. EXTENSION TO PERFECT TITLE OR MAKE PROPERTY CONFORM. If
the SELLER shall be unable io give title or to make conveyance, or to deliver possés-
sion of the Propety, all as herein stipulated, or if at the time of the delivery of the
Deed, the Property does niot conform with the provisions hereof; the SELLER shall use
reasonable efforts to remove any defects in title, or to deliver possession as provided
herein, or'to make the Property conform to the provisions of this Agreement, as the
case may be; provided however, in no. event shall Seller be obligated to expend more
than $100,000.00 to remedy any such defect or deliver title as provided herein, other -
than for monetary encymbranees including without limitation, mortgage liens and tax-
es, for which SELLER is obligated to remove. The SELLER shali be obligated to give
written notice thereof to the BUYER at or before the time for petformance herennder,
and thereupon the time for performance hereof shall be extended for a petiod of up to
thirty (30) days.

9. FAILURE TO PERFECT TITLE OR MAKE PROPERTY CONFORM, ETC.
If at the expiration of the extended time the SELLER shall have failed to so remove
any defeets in title, deliver posséssion; or make the Property conform, as the case may
be, all as herein agreed, then the BUYER'S sole and exclusive remedy shall be gither:
(a) to have any payments made under this Apreement forthwith refunded, whereupon
all other obligations of the parties hereto shall cease and this-Agreement shall be void
without recourse to the parties hereto; or (b) to accept such title as the SELLER can
deliver to the said Property in its then condition and to pay therefore the purchase price
without deduction, i which case the SELLER shall convey such title,

10. ACCEPTANCE OF DEED. The acceptance of the Deed by the BUYER or its
nomiree, as the case may be, shall be deemed to be a full performance and discharge of
every agreement and obligation herein contained or expressed, and a full and complete
release of all claims which BUYER has against SELLER, if any, arising out of the ne-
gotiation and purchase of the premises,

11. USE OF PURCHASE MONEY TO CLEAR TITLE. To énable the SELLER to
make conveyance as herein provided, the SELLER may, at the time of delivery of the
Deed, use the purchase money or any portion thereof to clear the title of any or all en-
cumbrances or inferests, provided that all instruments so procured are recorded simul-




taneously with the Deed, provided, however, iiistitutional liens may be discharged
within a reasonable time after the delivery of the Deed. The BUYER shall be respon-
sible for any service fee charged by BUYER's/Mortgagee's Attorney incidentto obtain-
ing any mortgage discharge information and/or for the delivery of any required dis-
charges.

12, INSURANCE., Uniil the delivery of the Deed, the SELLER shall maintain in-
surance on said Property as currently insured.

13, ADJUSTMENTS, Real éstate taxes for the then current year, and all other cus-
tomary adjustments, shall be apportioned as of the date of performance of this Agree-
ment and the net amount thereof shall be added to or deducted from, as the case may
be, the purchase price payable at the time of delivery of the Deed.

14, ADJUSTMENT OF UNASSESSED AND ABATED TAXES. If the amount of
said taxes that shall be assessed for the current fiscal year is not known at the time of
the delivery of the Deed, they shall be apportioned on the basis of the taxes assessed
for the preceding year; with a reapportionment as soon as the new tax rate and valua-
tion can be ascertained. The SELLER shall be responsible for those taxes assessed and
due for the period up through the date of Closing, and the BUYER shall be responsible
for those taxes due thereafter.

15. BROKERS. The patties each represent that neither has used a broker in con-
nection with this transfer other than Atlantic Retail Properties for which BUYER shall
be responsible for payment of a brokerage commission at Closing, pursuant to a sepa-
rate agreement, The party through whom any other broker claims a connection with
this: transaction shall indemnify the other party for any damage incurred as a result of
stich claim for commission-or other amounts.

16. LIABILITY OF TRUSTEE, SHAREHOLDER, BENEFICIARY, ETC. The
parties have exscuted this Agreerierit in a representative or fiduciary capacity, the prin-
cipal or the estate represented being so bound, and neithier the signatory so executing,
nor any shareholder or beneficiary of either party, shall be personally liable for any
obligation, express.or implied, héereunder.

17, RECORDING OR ASSIGNMENT BY BUYER. If BUYER records of assigns
this Agreement without the written consent of SELLER, said Agreement shall at the
option of SELLER become ipso facto null and void and any payments made hereunder
shall be retained by SELLER as liguidated damages.

18. ABSENCE OF ADDITIONAL REPRESENTATIONS. Subject to the other
provisions of this Agreement, BUYER agrees that BUYER'S acceptance of the Deed




shall constitute BUYER'S acknowledgiment that the BUYER has inspected and has per-
formed any and all due diligence concerping the Property to BUYER'S satisfaction,
and that SELLER has satisfactorily fulfilled all agreements under this agreement.

19, CONSTRUCTION OF AGREEMENT. This instrument is to be construed 45 a
Massachuseits contract, it is to take effect as a sealed instrument, sets forth the entire
coniract between the patties, is binding upon and enures to the benefit of the parties
hereto, and in the case of the SELLER, its successors and assigns, and may be can-
celed, modified or amended only by a written insttument executed by both the SELL-
ER and the BUYER. If two or inore persons are named herein as BUYER, their oblig-
ations heréunder shall be joint and several. The captions and marginal notes are used
only as a matter of convenience and are 1ot to be used in determining the intent of the
parties to it.

20. [RESERVED],
21, DEFAULT.

(8  If BUYER is in default in the observance or performance of its material
obligations hefeunder, then SELLER shall have the right on or before Closing to terminate
this Agreement and to be paid the Deposit and all interest eamed thereon as liquidated
damages for such breach. Upon such termination, SELLER and BUYER shall be released
from all furthey liability and obligations hereunder, it being understood that SELLER’s
right to terminate this Agreement and to be paid the Deposit shall be the sole remedy avail-
able to SELLER in the event of BUYER’s default, unless otherwise specified herein.

(6) If SELLER is in default in the obseérvance or performance of its material
obligations hereunder, then BUYER shall have the right to (i) terminate this Agreement
ahd to be paid the Deposit and all interest earned thereon, as liquidated damages for such
brédch or (ii) accept such SELLER’s Closing Deliverables as the SELLER can deliver and
detiver the BUYER’s Closing Deliverables, or (iii) bring a suit for specific performance.
Upon any such termination that BUYER may elect pursuant to subpart (i) above, SELLER
and BUYER shall be released from all further lability and obligations hereunder, it being
understood that BUYER's right to terminate this Agreement and to be paid the Deposit
shall be the sole remedy available to BUYER in the event of SELLER’s default and BUY-
ER’s election of option “(i)” above, unless otherwise specified herein. Notwithstanding
anything to the contrary contained elsewhere in this Agreement, all Deposits already re-
leased to the SELER shall be promiptly refurned to the BUYER should the SELLER ofh-
erwise be unable or unwilling to Close per the terms of this Agreement and be in default as
defined in this Section.




22, [RESERVED],

23, DEPOSIT. The deposit shall be held in escrow by the Escrow Agent subject to
the terms of this Agreement and shall be duly accounted for at the closing. In the event
of any disagreement between the parties, the Escrow Agent shall retain the Deposit
pending instructions mutuaily given in writing by SELLER and BUYER or a court of
competent jurisdiction,

24. CLOSING DELIV ERABLES. At the Closing, the SELLER shall execute and
deliver to the BUYER the following documents which the BUYER shall have prepared
for execution:

(iy  Anaffidavit to the BUYER and the BUYER’s title insyrance company
certifying that there-are no parties in possession of the Property and that no work has
been dorie on the Property by or on behalf of the SELLER which would entitle any-
one to amechanic’s or materialman’s lien with respect to the Property;

() Internal Revenue Code, Section 10998 Forms and W-9 Forms;

(iif) Trustee Certificate of Seller in recordable form authorizing the sale of the
Property contémplated by this Agreement;

(iv) Deed; and

(v)  Such othet documents as are customarily executed by a seller in connec-
tion with the sale of real estate in The Commonwealth of Massachusetts, including
any such forms as may be required by a title company insuring the Property.

25, ADDITIONAL TITLE PROVISIONS, It shall be a condition of the BUYER’s
obligation to purchase the Property that (i) the Property is sither on a public way or
there is appurtenant to the Property the perpetual right and casement of record to use a
private. way to gain ingress to and egress from and over the nearest public way for all
purposes for which streefs and ways are now or may hereafter be used in the Town of
Burlington, including without limitation, access on foot or with motor vehicles and the
installation and use of utility service lines for water, electricity, sewer and telephone,
and (ii) the Property can be made to comply with the requirements of Section 28 of this
Agreement, If the Property does not conform to the above conditions, then the BUYER
may elect to terminate this Agreement in which case all Deposits not already released
to the SELLER as per the terms of this Agreement shall be returned to the BUYER and
the obligations of the parties shall cease and this Agreement shall be void.

26. TITLE INSURANCE. Itshall be 4 condition of the BUYER s obligation to
purchase the Property that the BUYER cani obtain an owner’s and, if applicable, a
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lender’s title insurance policy insuring title to the Property at norinal premium tates
free and clear of encumbrances except (i) the encumbrances described in Section 4 of
this Agreement, and (ii) the standard exceptions. routinely taken in ALTA owner’s and,
if applicable, lender’s policies, issued by a title insurance company qualified to do
business in Massachusetts. If the BUYER is unable to obtain said title insurance, then
the BUYER may elect to terminate this Agreement in which case all Deposits not al-
ready released to the SELLER as per the terms of this Agreerent shall be returned to
the BUYER and the obligations of the parties shall cease and this Agreeient shall be
void.

27. DUE DILIGENCE PERIOD.
(2) Due Diligence Materjals to be Delivered. Seller has previously delivered to

Buyer’s Agent copies of all the following items related to the Property within Seller™s pos-
session orunder its control (as applicable): property condition reports, site plans, property
surveys, environtental reports or site-assessments related to the Property, (collectively, the
“Propeity Information™. Seller possesses no additional info and will cooperate with Buyer
if any. additiorial information is required.

(b) Investieations, BUYER may perform a due diligence investigation of the
Property and in this regard BUYER shall have the full opportunity to (i) inspect, take mea-
surements, conduct surveys and perform tests, (ii) show the Property to contractors, atchi-
tects, surveyors, engineers, insurers, banks and other lenders and investors, and (iii) make
legal, finiancial, zoning, engineering, accounting and other reviews or investigations of the
Property; provided however, BUYER shall not be permitted to undertake any invasive test- —— e
ing without SELLER’S prior written consent which consent shall not be unrcasonably o \ A
withheld, conditioned or delayed, If BUYER's investigations of the Property are not satis- ,D\ n ﬁ‘,\
factory to BUYER, in BUYER's sole.and absolute discrefion, then BUYER may terminate D o !
this Agreer o2 by writteni notice delivered to SELLER not later than 5:00 p.m. on the date
that is b;"‘ﬁﬁﬁ from date of this Agreement (the "Due Diligence Date"). If BUY~
ER shall niot have terminated this Agreement by written notice delivered to SELLER on or
before 5:00 p.mi. on the Due Diligence Date, then BUYER shall have no right to terminate
this Agreement pursuant to this Section and Ten Thousand and 00/100 Dollars
{$10,000,00) of the Deposit shall be released to the SELLER and shall be non-refundable
as per Section 6. If BUYER terminates this Agreetnent as set forth in this Section, then the
Deposit and any interest thereon, shall be promptly refunded to BUYER. Allof BUYER's
investigations which are permitted under this Agreement shall be done at reasonable times
and after twenty-four (24) hours' prior written notice; BUYER assumes all risks associated
with conducting BUYER'’s investigations of the Property and agrees to protect, defend,
indemnify and hold harmless SELLER and its officers, directors, shareholders, pariners,
members; managers, employees, successors and assigns from and against any and all costs,
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losses, claims, demands, damiages, liabilities and expenses and other obligations (includ-
ing, without limitation, attorneys’ fees and court costs) arising from, out of, or in connec-
tion with or otherwise relating to, the entty by and the activities, studies and tests per-
formed by BUYER or any of BUYER’s representatives in or upon the Property. BUYER
shall ensure that all parties performing on site work are adequately insured and shall return
to the property to pre-disturbed condition 4s soon as any testing is completed. Not-
withstanding any contrary provision herein, the aforementioned indemnity shall survive the
closing or earlier termination of this Agreement,

28, PERMITTING PERIOD. BUYER’s obligation to purchase the Property here-
under is also expressly conditioned on BUYER’s obtaining all non-appealable state and
local licenses and permits to build, open and gperate 4 retail facility of a minimum of
4,000 useable squars feet at the site (the “Use Permits™) within sixty (60) days from the
expiration of the Due Diligence Date (the “Permitting Period").

29, EXTENSIONS TO THE PERMITTING PERIOD. BUYER shall have the right
to extend the Permitting Period for up to six (6) thirty (30) day periods by (i) providing
written notice to SELLER ot ess than three (3) Business Days prior to the end of the
then-applicable Permitting Period (which notice may be via electronic mail), and (ii)
delivering to SELLER, a-cash payment of Two Thousand Five Hundred and 00/100
Dollars ($2,500.00) on or prior to the end of the then applicable Permiitting Period
(each a “Permit Extension Payment”). Each Permit Extension Payment shiall be not-
refundable, and not applicable to the Purchase Price at Closing. In the event that, de-
spite using all diligent efforts to obtain such Use Permits, said permits do not issue
within the Permitting Period, as may be extended by Buyer as aforementioned, the
BUYER. miay either (1) terminato this Agreement and forfeit the Deposit; or (i) proceed
to Closing. In the event of any such termination, the Deposit shall be considered liqui-
dated damages to the SELLER and SELLER shall have no other rights and remedies:
herennder. SELLER shall reasonably cooperate in good faith with BUYER in Buyer
obtaining any and all Use Permits, shall promptly execute any and all applications for
any permits, and hereby authorizes BUYER to execute and file any such permits and
peimit applications on its behalf, however, at BUYER’S sole cost and expense, Pur-
saant to Section 6, Buyer shall also have the option to waive the Permitting Period and
proceed 16 Closing by providing not less than thirty (30) days’ prior written notice to
SELLER. Notwithstanding the aforesaid to the contrary, the SELLER may require up
to one hindred and twenty (120) days from said notification, as per Section 6, in order
to atlow SELLER the time necessary to provide the property free of tenants,

30, REPRESENTATIONS AND WARRANTIES, SELLER, to its actual knowl-
edge without independent inquiry, hereby represents and warrants to BUYER as fol.
fows:




(a) SELLER is arealty trust, duly organized, validly existing and in good
standing under the laws of The Commonwealth of Massachusetts and has all req-
uisite power and authority to enter into this Agreement and performn its obligations
hereunder, and the execution and delivery and performance of this Agreement
have been duily authorized,

(b) There is no pending, nor to SELLER s actual knowledge, there is no
threatened in writing, litigation against the SELLER.,

{c) There are no pending or, contemplated condemnation, eminent domain
or similar proceedings with respect to all or any portion of the Property.

@ There is no action, suit or proceeding pending or, threatened against or
affecting the Property,.or arising out of the ownership, management or operation
of the Property, this Agreement or the transactions contemplated hereby.

(€ SELLER has not received any written notice of, and is not aware of any
pending or contemplated zoning change or similar proceeding with respect to all
or any portion of the Property.

H All information regarding the Property firnished by SELLER to BUY-
ER is, to the best of SELLER’s knowledge, true and corréct in all material re~
spects, (ii) SELLER has not failed to furnish to BUYER any information which
would be material to the ownership, operation or developiment by BUYER of the
Property as it exists presently or at the closing, and (jii) SELLER has disclosed to
BUYER in writing all material adverse information of which SELLER is aware, if
any, concerning the physical condition of the Property:

)] All bills and claims for labor performed and materials furnished to or
for the benefit of and at the direction of SELLER with respect to the Property shail
be paid in ful] by SELLER at or before the Closing Date.

(h) Seller has not entered into any written options or rights of first refusal
with regard to the Property. This Agreement supersedes any and all prior agreements, ver-
bal or written and other arrangements and promises.

§Y) Seller has not (i) conumenced a voluntary case, or had entered against it
a petition, for relief under any federal bankruptcy act or any similar petition, order or de-
cree under any federal or staie law or statute relative to bankmuptey, insolvency or other
relief for debtors, or (ii) caused, suffered or cosented to the appointment of a receiver,
trustee, administrator, conservator, liquidator or similar official in any federal, state or for-




eign judicial or nonjudicial proceeding, to hold, administer and/or liguidate all or substan-
tially all of its assets.

) Seller has not received written notice of any existing violations of ariy
federal, state, county or municipal laws, ordinances, orders, codes, regulations or require-
ments affecting the Real Property which have not been cured,

&) There shall b, at closing, no leases in effect; tenancies or other
occupancy agreements covering any portion of the Property, nor are there any parties.in
possession, othier than Seller; and there are no further written or oral promises, agreements,
amendnietits, addenda, modifications, supplements, understandings, or commitments with
respect to use and occupancy of the Property.

(DEnvironmental Notices. Seller has not received any written notice ‘that the
Property 1§ in violation of any environmental laws, whick violation has not been correct-
ed, and to Seller’s knowledge, the Property is in compliance with 4ll environmental laws.
{m) Hazardous Substances. Except as othierwise expressly disclosed herein or
in such Environmental Documentation that is or will be provided to Buyer:

(1) To Seller’s knowledge, (a) neither Seller nor any previous
pwner, tenant, occupant, or user of the Property, nor any other Person, has
engaged in or permitted any operations or activitles upon, or any use or oc-
cupancy of the Property, or any portion thereof] for the purpose of or in any
way involving the handling, manufacture, treatment, storage, use, genera-
tion, release, discharge, refining, dumping, or disposal of any Hazardous
Substances {(whether legal or illegal, accidental or intentional) on, under, in,
or about the Property, or transported any Hazardous Substances to, from, or
across the Property;'-(b) no Hazardous Substances are presently deposited,
stored, or otherwise located on, under, in, or about the Property, except for
Hazardous Substances stoved in the course of legitimate business operations
on the Property; (c) sludge and solid waste generated from the sewage
treatment plant has been disposed of at regulated landfill sites in accordance
with Applicable Law and regulation; and (d) there has been regular testing
for, and no report of, leakage in any undefground storage tank. Seller has
delivered or made available to Buyer true, correct and complete copies of
all material reports and studies in Seller’s Possession relating to Hazardous
Substances or environmental laws with respect to the Property.

(2) Seller has no knowledge of any hazardous ihatérials which
have been generated, stored, treated or disposed of, ot otherwise deposited
in, on or about the Premiges (including, without limitation, the surface and
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subsurface waters of the Premises) and Seller has no knowledge of any sub-
stances or conditions in ot on the Premises which would support a claim or
cause of action under any federal, state or local environmental statutes, reg-
lations, ordinances or other environmental regulatory requirements (“Haz-
ardous Substances™), Seller hereby agrees to indemnify and hold Buyer or
its nominee, its trustees, partners, officers, directors, employees, agents and
affiliates harmless from any and all expense, loss, costs, reasonable attor-
neys’ fees, incurred or suffered by Buyer resulting from any claims or caus-
os of action grising out of or in connection with the presence of Hazardous
Substances on the Property at the time of the Closing.

) Neither SELLER, ifs trustees, officers, beneficiavies, nor any of their
respective affiliates is (a) listed on the Specially Designated Nationals and Blocked Per-
sons List or any other similar list maintained by the Office of Foreign Assets Control, De-
partment of the Treasury or the Department of Foreign Affairs and International Trade
(Canada), pursuant to any authorizing statute, executive order ot regulation; of (b) a “spe-
cially designated global terrorist” or other Person listed on Appendix A to Chapter V of 31
C.F.R,, 2s the same hds been from time to time updated and amended; or (¢) a Person either
(1) in¢luded within the term “designated national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Pait 515; ar (i1) designated under Sections 1(a); 1(b), 10) or 1(d) of
Executive Order No, 13224, 66 Fed, Reg. 49079 (published September 25, 2001) or a Per-
son similarly designated under any related enabling legislation or:any. other similar Execu~
tive Orders. None of SELLER's property or interesfs is subject to being “blocked™ under
any Anti-Terrorism Laws, and neither SELLER nor any person holding any direct or indi-
vect interest in SELLER is in violation of any Anti-Terrorism Laws.

(0) SELLER is nota “foreign person” as defined in Section 1443(f)(3) of
the Intermnal Revenue Code. The provisions of this paragraph shall survive the closing

31. [RESERVED].

32. BUSINESS DAY. If the period by which any right, option or eléction must be
exercised, or by which any act must be performed, or by which the closing date must
be held, expires on a Saturday, Sunday, Federal or Commonwealth of Massachusetts
holiday, such time shall automatically extend through the close of busiriess on the next
day on which the Middlesex South Registry of Deéds is open for recording.

32, BUYER DELIVERARBLES. In the evént BUYER fails to close on the pur-
chase of the Property as contemplated herein for any reason, other than due to a matetial
default by SELLER, BUYER shall promptly deliverto SELLER, at no cost to SELLER,
copies of all due diligence materials, reports, studies, results, surveys, plans, zoning appli-
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cations, and all other materials relating to the Property within BUYER'S possession or
control.

33.NOTICES. All notices to be given to Escrow Agent, Seller and/or to Buyer shall
be mailed by registered or certified mail, retiirn teceipt requested or an overnight service
with receipt as follows, or by facsimile (provided that such facsimile notice is followed
ag soon 4s possible by notice via one of the other approved notice methods) provided
however that actual receipt of notice as acknowledged by the intended recipient(s) shall
also be considered adequate nofice:

Sellet: 64 Blanchard Realty /Trust
c/o Cynthia Tocel
5715 Troost Avenue
North Hollywood, CA 91601
Fax: 818-322-1319
B-mail: eynthia@tocdi,us

With a copy to: Daniel C. Tocci
8091 Duneville Street
Lag Vegas, NV 89139
E-mail: dan@toceius

Buyer: Misslon Massachusetts, INC.,
369 Elm Street
Concord, MA 01742
Attn: Andrew Thut
Fax:{(__)__-

E-mail: andrew(@missionpartrers.co

With a copy to: Butns & Levinson LLP
125 Summer Street
Boston, MA 02110
Attn: Leslie Muldowney, Esq.
Fax: (617) 345-3299
E-mail: bnuldowney@burmslev.com

Escrow Agent: Burns & Levinson LLP:
125 Summer Street
Boston, MA 02110
Attn; Leslie Muldowney, Esq.
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Fax: (617) 345-3299
E-mail; Imuldownevitiburnslev.com

Broker: Aflantic Retail Properties

Attn:
Telephone:
Facsimile:
Email:

34. STATUS OF ESCROW AGENT.

(a)  Escrow Agent. It is expressly understood, covenanted and agreed that:
\
(i) Escrow Agentis acting as an agent only, and will in no event whatsoever
be held liable to either party for the performance of any term or covenant of this Agree-
ment, or for damages for nonperformance thereof;

(i) The duties of Eserow Agent are only as herein specifically provided,
and, except for the provisions of Section 34(b) hereof, are purely ministerial in nature, and
Escrow Agent shall incur no lability whatever except for willful misconduct or gross neg-
ligence, as long as Escrow Agent has acted in good faith;

(iif) In the performance of its duties hereunder, Escrow Agent shall be enti-

tled to rely upon any docuthent, instrament or signatures believed by it to be genine and.

signed by either of the other parties or their successors;

(iv) Escrow Agent may assume that any person purporting to give any no-
tice of instrictions in accordance with the provisions hereof has been duly authorized to do
50}

(v) Escrow Agent shall not be bound by any modification, canceliation or
rescission of this Agreement unless in writing and signed by Seller, Buyer and Escrow
Agent;

(vi) Seller and Buyer each hereby release and indemnify Escrow Agent

from and against any act done or omitted to be done by Escrow Agent in good faith in the
performance of ifs duties hereunder.
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(b}  Disposition of Deposit, Escrow Agent is acting as a stakeholder only with
respect to the Deposit. If there is any dispute as to whether Escrow Agent is obligated to
deliver the Deposit or as to whom the Deposit is to be delivered, Escrow Agent shali not.be
required to make any delivery, but in such event Escrow Agent may hold the same ungil
receipt by Escrow Agent of an authotization In writing, signed by alt of the parties having
any interest in such dispute, directing the disposition of the Deposit and any interest ac-
crued thereon or until the final determination of the rights of the parties in an appropriate
proceeding. If such written authorization is not given, or proceedings for such determina-
tion are not begun within thirty (30) days. after Settlement was to have occurred, Escrow
Agent may, but is not required to, bring an appropriate action or proceeding for leave to
deposit the Deposit in court pending such determingtion. Escrow Agent shall be reim-
bursed for all costs and expenses of such action or proceeding by Seller and Buyer inelud-
ing, without limitation, reasonable attoriieys’ fees and disbursements, Upon making deliv-
ery of the Deposit in the manney. provided: in this Agréement; Escrow Agent shall have no
further Hability hereunder or to Buyer or Seller.

The parties also agree to execute any standard form of escrow agreement that might
be required by Escrow Agent,

(¢)  Resignation of Escrow Agent. Escrow Agent may, at its sole discretion, re-
sign by giving 30 days’ notice thereof to Seller and Buyei. The parties shall fumish to Fs-
crow Agent written instructions for the release of the Deposit and any escrowed docu-
ments. If the Escrow Agent shall not have received such written instructions within the 30
day period, the Escrow Agent shall petition any court of competent jurisdiction for the ap-
pointiment of & successor Escrow Agent and upon such appointment deliver the Deposit
and any escrowed documents to such successor. Costs and fees incurred by the Escrow:
Agent may, at the option of the Escrow Agent, be deducted from any funds held pursuant
hereto.

{d)  Survival, The provisions of this Section 34 shall survive the termination of
this Agreemient. '

35 [RESERVED],

36. ENTIRE AGREEMENT, This Agreement sets forth all the agreements,
proinises, warraiities, representations, understandings and promises between the
parties hereto, and the parties are not bound by any agreements, undestakings or
conditions except as expressly set forth herein. All additions, variations or modifi-
cations to this Agreement shall be void and ineffective unless in writing and signed
by the parties.
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37,  SUCCESSORS AND ASSIGNS: ASSIGNMENT This Agreement shall

extend to, be binding upon, and inute fo the benefit of the heirs, executors, adminis-
trators and successors of the parties hereto. Buyet shall not assign this Agreement
or any of its rights, duties or obligations hereunder to any other party without Sell-
er’s prior consent; provided, however, that Setler shall not unreasonably withhold
its consent to an assignment of Buyer’s rights under this Agreement fo an entity
controlling, controlled by or under common control with Buyer (“Affiliate™) or to

" an entity in connection with a finan¢ing mechanism such as a synthetic lease, a sale
lease-back or installment sale agieement so long as Buyer or an Affiliate is the ten-
ant or equitable owner of the Property after Settlement.

33. GOVERNING LAW. This Agreement shall be construed and interpreted in
accordance with the laws of The Commonwealth of Massachusetts,

39,  FIRPTA. Under Section 1445 of the Internal Revenue Code of 1986 as

amended, and the régulations issued therennder, Buyer is required to withhold up to,

ten percent (10%) of the Purchase Price of the Property unless the Seller provides
Buyer with a “nonforeign certificate” indicating that Seller is not a foreign person
for purposes of the Internal Revenue Code. Escrow Agent may be subject to Habili-
ty if Seller issues a false “nonforeign certificate”. Seller hereby agrees to indemni-
fy and hold harmless Escrow Agent from liability for any tax, penalty, interest or
other charge imposed upon Agent under Seller resulting {from the actions of Seller
or Seller’s agents.

40. MISCELLANEOUS.
1. Captions and Headings, This Section and/or section headings and the
atyangement of this Agreement are for the convenience of the parties hereto and do

not in any way affect, limit, amplify or modify the terms and provisions hexeof.

40.2._Reserved Right. Notwithstanding anything to the contrary set forth

herein, each of Seller and Buyer reserves the 1ight to waive any condition or contingency
provided fot its benefit in this Agreement.

40.3 Singular, Plural, etc. Wherever herein the singalar number is nsed the

same shall include the plural and-the masculing gender shall include the ferdining and
neutet genders and vice-veisa as the contéxt shall require.
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40.4  Counterparts; Facsimile or *.pdf” Signatures. This Agreement may be
executed in several counterparts, which shall constitute one and the same instrument.
Facsimile or “,pdf” signatures shall be binding.

40.5__Partial Invalidity. If any provision of this Agreement shall be declared
invalid or illegat for-any reason whatsogver, then notwithstanding such invalidity or
illegality, the remaining terms and provisions of this Agreement shall remiain in full force
and effect in the same manner as if the invalid or illegal provisions had not been contained
herein,

40.6 Time. When the last day for the performance of any act permiited or
required hereunder fails on any day which is not a business day in the Commonwealth of
Massachusetts, such act may be performed on the next business day in said city, Time is of
the essence of edch and every provision of this Agreement.

40.7 Waiver. Except as expressly provided herein, no délay in exercising any
tight or remedy shall constitute a waiver thercof, and no waiver by Seller or Buyer of the
breach of any covenant of this Agreement shall be construed as a waiver of any preceding
or succeeding breach of the same or any other covenant or condition of this Agreoment.

40,8 Furthér Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by either party at Closing, each
party agrees to perform, execute and deliver, but without any obligation to incur any
additional liability or expense, on or after the Closing, any further deliveries and
assurances as may be reasonably necessary to consummate the transactions contemplated
hereby or to further perfect the conveyance, transfer and assigntnent of the Property to
Buyer.

{Signatures Appear on Following Page]
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IN WITNESS WHEREOF, this Purchase and Sale Agreement is executed as of the [ day
of MAY, 2017.

SELLER: BUYER:

MISSION MASSACHUSETTS, INC.,

o g T
W37

Name: A DDA8LD & ooy
Tide: €& O

4822554 1-9462.4
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EXHIBIT A

Legal Description of the Property

The land with the buildings thereon shown as “N/F Thetesa Grover” on Plan entitled “Plan of
Land Burlington, Mass, Scale 1"=40" December 28, 1984 Harry R, Feldman, Inc., Land
Surveyors 112 Shawmut Avenue, Boston, MA" recorded with Middlesex South District Deeds as
Plan No. 994 of 1985 in Book 16319, Page 445 More particularly bounded and described as
follows:

SOUTH by Blanchard Road, two coutses together measuring
One hundred and 56/100 (100.56) feet;

WEST by land formerly of Theresa Grover two hundred twenty-five
(225) feet as shown on said plan;

NORTHERLY by said land formerly of Theresa Grover sixty (60) feet as
shown on said Plan; and

EASTERLY by land now or formerly of Datacon, Inc. in two courses
together measuring iwo hundred twenty-seven and 98/100
(227.98) feet according to said plan.




AFFIDAVIT OF NON-FOREIGN STATUS

Section 1445 of the Internal Revenue Code provides that a buyer of a Uniited States real property
interest must withhold tax if the selleris-a foreign person. To inform MISSION MASSACHUSETTS, INC..
(the "Buyer") that withholding of tax is not required upon the disposition of a United States real
property interest owned by the 64. BLANCHARD REALTY TRUST (the "Seller"), the undersigned hereby
certifies the following on behalf of the Seller:

1. The Seller is not a non-resident alien, foreign corporation, foreign
partnershiy, foreign trust, or foreign estate {as those terms are defined in the Internal Revenue Code
and Income Tax Regulations);

2. TheUnited States employer identification number of the Seller is 20-6846451.
3. The home office address of the Seller is 5715 Troost Avenue, North Hollywood, CA 91601.

It is understood that this certification may be disciosed to the Internal Revenue Service by the Buyer
and that any false statement contained herein could be punished by fine, imprisonment, or both.

Under penalties of perjury 1 declare that | have examined this certification and to the best of my
knowledge and belief it is true, correct and complete, and | further declare that | have autherity fo sign
this document on hehalf of Seller.

Title: Trustee

Date: 5/9/2017




Edward M. Augustus, Jr.

Clly Manager CITY OF WORCESTER

July 1, 2016

. Executive Office of Health and Human Services
Department of Public Health
Bureau of Health Care Safety and Quality
Medical Use of Marijuana Program
99 Chauncy Street, 11th Floor, Boston, MA 02111

To Whom It May Concern:

I, Edward M. Augustus, Jr., do hereby provide non-oppaosition to Mission Massachusetts, Inc. to operate
a Registered Marijuana Dispensary dispensing facility and cultivation facility at 640 Lincoln Street,
Worcester, Massachusetts 01605,

| have verified with the appropriate local officials that the proposed RMD facility is located in a zoning
district that allows such use by right or pursuant 1o local permitting,

Edward M. Augustus, Jr.
City Manager, Worcester

“a}‘fj}‘d Title of %ndwuduai

ﬁij/;//»% Mmg /

Signature

ATAY I

Datﬂe

OFFICE OF THE CITY MANAGER, CITY HALL, WORGESTER, MA 01608 Woecester
TELEPHONE (508) 799-1175 | FAX ($08) 79-1208
EMAIL: cltymanager@worcesienma.gov

i
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SUBLEASE AGREEMENT

THIS SUBLEASE is made between Tenant and Subtenant as of the Effective Date, identified in Sec-
tion 1 below:

1. REFERENCE DATA and DEFINITIONS:

When used in this Sublease, the following terms will have the meanings specified in this Sec-
tion 1:

1.1.  Effective Date. The date of full execution of this Sublease, which is September 21,
2016.

1.2  Landlord. 640 Lincoln Street, L1.C a Massachusetts limited liability company.

1.3. Tenant. MMA Capital, LLC a Massachusetts limited liability company. Tenant has
previously entered into a lease agreement with Landlord dated July 5, 2016 (the “Prime Lease”), a
copy of which is attached as an exhibit to this Sublease. Section 14 of the Prime Lease authorizes
sublet of the Premises by the Tenant to Mission Massachusetts, Inc.

1.4. Subtenant. Mission Massachusetts, Inc. a Massachusetts not-for-profit company.
1.5.  Property. 640 Lincoln Street, Worcester, Massachusetts.

1.6. Premises. Approximately 24,424 rentable square feet in a building (the “Building”) lo-
cated at the Property as described in Exhibit A attached hereto and made a part hereof

1.7.  Term, Three (3) Sublease Years, beginning on the Commencement Date.

1.8. Commencement Date. The date which is the earlier of (i) the day following the Sub-
tenant’s receipt of a certificate to operate a Registered Marijuana Dispensary (“RMD”), and under
strict conditions in accordance with Chapter 369 of the Acts of 2012, and 105 CMR 725.000, which
includes the receipt of any and all necessary special permits or otherwise from the City of Worcester to
operate an RMD at the Premises and (ii) two hundred forty (240) days following the Effective Date.

1.9. Termination Pate. The last day of the Term, as duly extended or earlier terminated.
Notwithstanding the foregoing or anything to the contrary set forth herein, in the event that Tenant
does not receive its approvals to operate an RMD at the Premises within three hundred sixty (360) days
from the Effective Date of the Lease Agreement (July 5th, 2016), then Tenant shall so notify Landlord
of the same in writing, plus provide Landlord with documented proof of such denial after diligent ef-
forts, in which event this Sublease will be deemed terminated and the parties will be released and dis-
charged from all further duties and obligations hereunder, excepting those that expressly survive such
termination pursuant to the provisions hereof.

In the event Tenant is denied licenses/approvals necessary to operate an RMD from Depart-
ment of Public Health (DPH) Tenant will have the ability to terminate this Sublease with a written re-




quest to Landlord, including the proper documentation of denial from DPH. Tenant has three hundred
sixty (360) days from Lease Agreement Execution date (July 5th, 2016) to submit Landlord above ref-
erenced

1.10. Lease Year. Each period of twelve full (12) calendar months, beginning on the Com-
mencement Date, if such Date is the first day of a calendar month and if not, on the first day of the first
full calendar month thereafter, and on the anniversary of such date in each year thereafter. Any partial
month at the commencement of the Term will be included in the first Lease Year.

1.11. Tenant’s Permitted Use. The Premises shall be used for an RMD or any lawful pur-
pose.

1.12. Base Rent.

Base Rent Per Rent Per Per Sq.
Months Year Month Ft

1-12 $111,642.00 $9,303.50 | $5.75
13-24 $114,942,72 $9,578.56| $5.92

25-36 $118,437.60 $9,869.80 | $6.10

1.13. Additional Rent. Payments required for Operating Expenses and Triple Net costs and
all other payments, including but not limited to Utilities, is required from Tenant hereunder, with the
exception of Base Rent, will constitute Additional Rent. Base Rent and Additional Rent are sometimes
referred to collectively as “Rent”. Tenant shall be responsible for Tenant’s Pro Rata Share of Operating
Expenses and Triple Net costs from the Commencement Date through the Lease Term. Additional
Rent shall be bilied to Subtenant from Tenant accordingly.

1.14. Rent Commencement Date. No Base Rent shall be made payable from Subtenant to
Tenant until ninety (90) days after the Commencement Date.




1.15. Security Deposit Thirty-Five Thousand One Hundred and Nine and 50/100 Dollars
($35,109.50) deposited by Subtenant into Tenants Escrow account simultaneously with the Com-
mencement Date of this Lease, subject to collection.

1.16. Tenant’s Notice Address.

MMA Capital, LLC
1 State Street, Suite 1250
Boston, MA 02109

1.17. Subtenant’s Notice Address.

Mission Massachusetts, Inc,
369 Elm Street
Concord, MA 01742

With a copy to:

1.18. Required Insurance Amount. A minimum combined single limit of liability of at
least One Million Dollars ($1,000,000.00) per occurrence and a general aggregate limit (combined
primary and excess) of at least Two Million Dollars (82,000,000.00), or such other amounts as Land-
lord’s lender may require, and other insurance requirements as set forth herein, provided that, not more
often than once every Lease Year, Landlord may increase such amounts as is commercially reasonable.
The deductible for such a liability policy shall be no higher than $5,000 per occurrence. Subtenant
shall name Landlord’s lender as mortgagee and loss payee on Subtenant’s insurance policy and provide
evidence of the same immediately upon request of Landlord.

1.19. Rules and Regulations. Reasonable Rules and Regulations attached hereto or hereafter
promulgated or modified by Tenant with notice to Subtenant.

1.20. Business Hours. Business Hours shall be in accordance with the operational permits of
Tenant. The Tenant and Subtenant agree that once the Subtenant has opened for business, the Subten-
ant shall not be obligated to continually operate in the Premises.

1.21. Intentionally Deleted.

1.22  Extension Term. Two (2) additional consecutive periods of ten (10) and five (5) years,
respectively. The rent for each lease year in each Extension Term shall be 3% greater than the previ-
ous year. Subtenant shall exercise its option to extend the Term by written notice to Tenant no later
than 5:00 p.m. on the date nine (9) months prior to the Termination Date or the expiration date of the
first Renewal Term, as the case may be. If Subtenant fails to provide timely notice of the exercise of
its option in accordance with this Section 1.22, the Term shall expire as the Termination Date or the
expiration date of the first Renewal Term, as the case may be. All terms and provisions of this sub-
lease shall apply during the Renewal Term.




1.23. Broker. None.
2. LEASE OF PREMISES; QUIET ENJOYMENT:

Tenant leases the Premises to Subtenant, and Subtenant leases the Premises from Tenant, for the Term,
at the Rent and upon the other terms, covenants and conditions of this Lease. Upon paying the Rent
and observing the other obligations of Subtenant hereunder, Subtenant may peaceably occupy the
Premises during the Term, without disturbance by Tenant or persons claiming through or under Ten-
ant.

3. TRIPLE NET LEASE; COMMON AREA MAINTENANCE; ADDITIONAL RENT:

This Sublease is a “triple net” lease whereby the Tenant is responsible for, and hereby cove-
nants and agrees to pay, any and all costs and expenses related to the possession and operation of the
Premises as well as its Pro Rata Share of certain other Building and Property related costs, All of the
Additional Rent costs for which Subtenant is liable to Tenant under this Lease shall be paid from Sub-
tenant to Tenant upon adequate notice and invoicing (as stated above in clause 1.13). For purposes of
this Sublease, all Triple Net costs including but not limited to CAM, Real Estate Taxes, Property In-
surance, shall be defined as Additional Rent.

3.1. Payment of Base Rent. Subtenant will pay the Base Rent to Tenant in equal monthly
installments in advance, on the first day of each calendar month during the Term, without notice or
demand, at Tenant’s Notice Address or such other address as Tenant designates by notice to Subtenant.
Base Rent for any partial month at the beginning of the Term will be determined on a per diem basis at
the rate applicable to the first Lease Year, and will be due on the Commencement Date.

3.2, Real Estate Taxes. For each tax year, and with adequate notice and invoicing from
Tenant to Subtenant, Subtenant will pay to Tenant’s Pro Rata Share of any Real Estate Taxes. “Real
Estate Taxes” means the aggregate of all real estate taxes and any other governmental impositions
which Tenant is required to pay based upon the value of or gross rents from the Property, general or
special assessments, charges for sewer use or other governmental services, special district fees or tax-
es, and any other governmental fees and assessments imposed upon the Property, exclusive only of in-
come and franchise taxes, whether or not such Real Estate Taxes exist or apply on the Commencement
Date. :

3.3. Operating Expenses. In each calendar year, and with adequate notice and invoicing
from Tenant to Subtenant, Subtenant will pay to Tenant its Pro Rata Share of any Operating Expenses.
“Operating Expenses” means all costs and expenses incurred by Tenant in the operation of the Build-
ing and Property, including but not limited to, insurance(s) for the Building and Property, , but exclud-
ing mortgage payments and other financing costs, leasing expenses, and expenses for which Tenant is
directly reimbursed by third parties. The cost of any Operating Expenses that are capital in nature shali
be amortized over the useful life of the improvement (as reasonably determined by Tenant), and only
the amortized portions shall be included in Operating Expenses. For purposes of this Sublease, Oper-
ating Expenses will be defined as Additional Rent, as stated in Additional Rent clause 1.13.

During the sixty (60) day period following the delivery of Tenant’s Statement pursvant to Section 3.5,
Subtenant shall have the right, upon twenty (20) days prior written request to Tenant, at Subtenant's
expense, to audit Tenant's books and records relating to said Operating Expenses and to have Subten-
ant's charges adjusted accordingly if such audit discloses any expenses not permitted or provided for
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under this Article, or that Subtenant was charged more than its proportionate share of said Operating
Expenses. Additionally, if said audit reveals that in any Lease Year the Operating Expenses billed to
Subtenant were greater than 110% of the actual charge due, then Tenant shall reimburse the Subtenant
for the reasonable cost of Subtenant's audit (not to exceed $2,000), plus reimbursement for any over-
charge.

3.4. Estimated Payments. Upon written notice from Tenant, Subtenant will make monthly
or quarterly payments of Subtenant’s Pro Rata Share of Real Estate Tax and/or Operating Expense in-
creases, based upon Tenant’s reasonable estimate of the required amounts.

3.5. Year End Adjustments. As soon as is reasonably practical after the end of each calen-
dar year and tax year, Tenant will provide to Subtenant a statement including the actual Operating Ex-
penses or Real Estate Taxes for such year, Subtenant’s Pro Rata Share of any increases and any
amounts due from Subtenant or overpayment by Subtenant, after taking into consideration any estimat-
ed payments made by Subtenant. Subtenant will pay any amount due to Tenant within thirty (30) days
of receipt of Tenant’s statement and Tenant will credit any overpayment against estimated payments of
Real Estate Taxes and Operating Expenses next coming due. The obligations of Subtenant and Tenant
hereunder will survive the expiration or other termination of this Lease.

4. CONDITION OF PREMISES:

Subtenant accepts the Premises and the Property “AS IS” and agrees that Tenant is under no obligation
to make any repairs, renovations, or alterations to the Premises or the Property, except for Tenant’s
completion of the so-called “Tenant Improvements™ as per Exhibit “B” attached hereto. Notwithstand-
ing the foregoing, Tenant has made no representations or warranties regarding the fitness of the Prem-
ises ot the Property for Subtenant’s intended use or otherwise,

s USE OF PREMISES AND COMMON AREAS; ACCESS:

Subtenant may use the Premises only for Subtenant’s Permitted Use, in full compliance with applica-
ble legal requirements and any Rules and Regulations, and Subtenant will obtain, at its sole cost and
expense, any required permits, licenses and approvals from any and all governing and regulatory bod-
ies, including but not limited to all local, state, and federal authorities required in connection with such
Permitted Use. Additionally, Subtenant, at Subtenant’s sole cost and expense, agrees to provide any
and all additional security, as well as health and safety precautions (including managing any excess
crop pursuant to cultivation activities), to the Premises necessary to carry out its Permitted Use. Sub-
tenant may have access to the Premises during Normal Business Hours, and at other times subject to
such security requirements and procedures as Tenant may reasonably deem necessary or appropriate.
Subtenant will not cause or permit any waste or damage to the Premises or cause, or permit any invitee
of Subtenant to cause, any waste or damage to the Property, or make any use of the Premises or the
Property which, by noise, odor, vibration, nuisance, or otherwise might interfere with the use of the
Property by others entitled thereto, or create any violation of local and/or state laws and/or regulations,
and will maintain the Premises and the Property free and clear of liens and encumbrances attributable
to the acts or omissions of Subfenant. Tenant shall have the right to enter the Premises at reasonable
times on reasonable notice for the purpose of inspection, for performing Tenant’s obligations and to
show the Premises to prospective tenants, purchasers and mortgagees. In the event that Subtenant’s use
of the Premises is in violation of this provision, Subtenant shall abate such violation immediately upon
notice by Tenant and Subtenant shall be responsible for all costs associated therewith. This provision




shall also be subject to Section 18 hereof. So long as the Premises is being used as an RMD or such
other similar use, Subtenant hereby covenants and agrees to provide Tenant with prompt notice of the
following: (i) any and all changes to the regulatory scheme surrounding such uses; (ii) any and all
changes to enforcement policies, regulations and/or practices surrounding such uses and (iii) receipt by
Subtenant of a threat or notice of threat of suit, action or proceeding disputing the legality of such use
of the Premises by any governing body, regulator and/or agency with proper jurisdiction over the
same.

6. ALTERATIONS TO THE PREMISES:

Subtenant will make no alterations to the Premises, except that Subtenant may make interior non-
structural alterations with Tenant’s prior written consent, which consent Tenant will not unreasonably
withheld. Notwithstanding the foregoing, Tenant consents to Subtenant’s completion of the so-called
“Subtenant Improvements” as per Exhibit “C” attached hereto. Any such alterations will be made be
in a good and workmanlike manner and in accordance with all applicable legal requirements and any
terms and conditions imposed by Tenant,

7. MAINTENANCE OF THE PREMISES BY TENANT:

Subtenant will maintain the Premises, including those portions of the systems of the Property which
are located within and serve exclusively the Premises, in the same condition as exists on the Com-
mencement Date or such better condition as the Premises or such systems may be placed in during the
Term, in full compliance with all applicable legal requirements, and will replace any damaged glass in
the windows and doors of the Premises, provided that Subtenant will not be responsible for damage
caused by fire or other casualty, for reasonable wear and tear, for structural or other capital repairs or
replacements or for repairs or replacements to any portion of the systems of the Property which do not
serve the Premises exclusively, except for alterations and upgrades within the Premises necessary to
comply with the requirements of the Americans With Disabilities Act (“ADA”)} arising from Subte-
nant’s use. All such repairs will be made in a good and workmanlike manner, satisfactory to Tenant,
and in compliance with all applicable legal requirements.

8. MAINTENANCE OF PROPERTY BY LANDLORD:

Subject to Section 20 and Section 21 below, Landlord will maintain the roof, structural elements, and
exterior walls in at least the same condition as on the Commencement Daie, reasonable wear and tear
excepted, and will maintain in a reasonably clean and orderly condition and the exterior walkways and
parking areas, if any, serving the Premises, reasonably free of ice and snow.

9. SURRENDER OF PREMISES BY TENANT:

On the Termination Date, Subtenant will vacate and surrender the Premises to Tenant in the same con-
dition (except as hereinafter specifically provided) as Subtenant is required to maintain the Premises
during the Term, free and clear of Subtenant’s personal property and broom clean. If any of Subte-
nant’s property remains within the Property after the Termination Date, it may be retained by Tenant
without compensation, or may be removed and either stored or disposed of by Tenant and Subtenant
will reimburse Tenant upon demand for all expenses incurred in connection therewith. Notwithstand-
ing the foregoing, in no event shall the Tenant take possession, custody or control of any regulated
property or assets of Subtenant that would require Tenant to be authorized to do so under Chapter 369
of the Acts of 2012 and its implementing regulations, 105 CMR 725.000 et seq., unless Tenant is actu-
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ally authorized to do so or, in the alternative, so appoints a third party designee or assignee (actually
authorized and so confirmed by the Massachusetts Department of Public Health) to enforce such rights
hereunder.

10,  UTILITIES:

Subtenant agrees to pay all charges in connection with any and all utilities, including water, gas and
electricity, used by Subtenant during the Term, as Additional Rent. Tenant reserves the right to sepa-
rately meter or submeter all such utilities at Subtenant's sole cost, and Subtenant shall pay such utilities
with no mark-up based on the submeter or separate meter. To the extend a utility is separately me-
tered, Subtenant shall pay all bills for such utility usage promptly upon the billing to Subtenant, and
upon request of Tenant, shall provide Tenant with copies of such billings and proof of payment of such
billings. To the extent a utility is submetered, Subtenant shall pay for such utility usage promptly upon
billing by Tenant. Tenant reserves the right to create an escrow for estimated monthly usage, which
shall be reconciled with actual usage on a quarterly basis. Tenant also reserves the right to base such
utilities on a pro rata basis. If Subtenant, however, shall use water for any purpose other than for ordi-
nary lavatory and drinking purposes, Tenant may assess a reasonable charge for the additional water so
used, or install a water meter and thereby measure Subtenant's water consumption for all purposes. In
the latter event, Subtenant shall pay the cost of the meter and the cost of installation thereof and shall
keep such meter and installation equipment in good working order and repair. Subtenant agrees to pay
for water consumed, as shown on such meter, together with the sewer charge based on such meter
charges, as and when bills are rendered, and in default in making such payment Tenant may pay such
charges and collect the same from Subtenant. Tenant shall incur no liability to Subtenant as a result of
any loss or damage to the Premises or to Subtenant’s business resulting from loss of electricity, tele-
phone, heat or water to the Premises, or from damage caused by electrical fire, or because of leakage or
damage arising from the malfunction of any pipes, those, fixtures, wires and switches, unless due to the
gross negligence of Tenant. The Tenant shall be responsible for, at its own cost, for separately meter-
ing all utilities as provided herein.

11.  HAZARDOUS MATERIALS:

Subtenant will not cause, or permit any other person claiming or admitted to the Property through Sub-
tenant to cause, any Hazardous Materials to be used, generated, stored or disposed of on or about, or
transported to or from the Property. “Hazardous Materials” means any material or substance which:
(a) is or becomes defined as a “hazardous substance,” “hazardous waste,” “infectious waste,” “chemi-
cal mixture or substance,” or “air pollutant” under Environmental Laws; (b) contains or derives from
petroleum, polychlorinated biphenyls (PCB’s) or asbestos; (¢) is radioactive or infectious; or (d} has
toxic, reactive, ignitable or corrosive characteristics. “Environmental Laws” means all legal require-
ments relating to or imposing liability or standards of conduct concerning Hazardous Materials, public
health and safety or the environment. Notwithstanding the foregoing, normal and reasonable quantities
of Hazardous Materials generally and customarily used in connection with Subtenant’s Permitted Use
may be introduced to the Premises provided such Hazardous Materials are stored, used and disposed of
in compliance with Environmental Laws and all other applicable legal requirements.

Subtenant will be responsible for and will hold Tenant harmless and indemnified against any claim,
damage, cost, liability or penalty related to any Hazardous Materials introduced to or released on or
about the Property by Subtenant or by any person claiming or admitted to the Property through Sub-
tenant, whether or not permitted by the preceding sentence or otherwise approved by Tenant.
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12.  RISK OF LOSS; INDEMNIFICATION:

To the maximum extent permitted by law, (a) Subtenant agrees that it will occupy the Property at its
own risk, and that Tenant will not be liable to Subtenant, or to any person claiming or admitted to the
Property through Subtenant, for injury or death to persons, or loss or damage to property of any nature
whatsoever, and (b) Subtenant waives and will indemnify Tenant against any claim for personal injury
or death or damage to property, including legal fees, reasonable attorney’s fees, and expenses, by Sub-
tenant or by any person claiming or admitted to the Property through Subtenant, while at the Property.
Additionally, Subtenant shall fully and completely indemnify Tenant and any representative or em-
ployee of Tenant in connection with the Subtenant’s Permitted Use.

13. INSURANCE:

Throughout its occupancy, Subtenant will maintain in effect, at its sole expense, the following insur-
ance:

13.1. Liability Insurance. Commercial general liability insurance in at least the Required
Insurance Amount, for bodily and personal injury and property damage, including as additional insured
Tenant, any general partner or other person directly liable for the obligations of Tenant, and any repre-
sentative or employee of Tenant or any mortgagee of the Property designated by Tenant, such coverage
to be primary and not excess or contributing or secondary to any other insurance available to Tenant or
the additional insured(s).

13.2. Contents Insurance, Hazard insurance, covering Subtenant’s personal/business/trade
property and fixtures within the Premises or the Property.

13.3. Workers’ Compensation Insurance. Workers’ Compensation Insurance in accordance
with the applicable legal requirements.

13.4. Business Interruption Insurance. Business Interruption Insurance with limits of not
less than two (2) years of Rent hereunder. Notwithstanding the foregoing, Subtenant may elect to not
carry Business Interruption Insurance, provided, however, in such event Subtenant shall replace Tenant
from any and all liability arising during the Lease Term that would have been covered by such insur-
ance had Subtenant elected to carry it.

13.5. Other Insurance. Such other types of insurance as Tenant may from time to time rea-
sonably deem necessary.

13.6. General Requirements. All Subtenant insurance will be issued by insurance compa-
nies authorized to do insurance business in Massachusetts rated not less than A-VIII in Best’s Insur-
ance Guide, and will not be subject to cancellation or modification without thirty (30) days prior writ-
ten notice to Tenant and to any mortgagee required to be covered.

13.7. Waiver of Subrogation. Each party waives any right of recovery against the other for
injury or loss to property due to hazards covered by insurance to the extent of the injury or loss cov-
ered. Any policy of insurance obtained by either party and applicable to the Premises or the Propetty
will contain a clause denying the insurer any right of subrogation against the other party.




13.8. Certificates of Insurance, Prior to making any entry on the Property and at least thirty
(30) days prior to the expiration of any policy, Subtenant will provide certificates of insurance, in form
and substance satisfactory to Tenant and Tenant’s lender, establishing insurance coverage(s) as re-
quired by this Section.

Notwithstanding the foregoing, Tenant reserves the right to increase said insurance amounts
and coverage(s) upon request by Tenant’s lender. Upon such request by Tenant’s lender, Tenant shall
notify Subtenant and Subtenant shall comply with said insurance requirements and conditions. Sub-
tenant shall supply Tenant and Tenant’s lender with proof of insurance upon request and Subtenant
shall also name Tenant as additional insured and Tenant’s lender as mortgagee and loss payee on any
said insurance policy relative to the Premises.

14. TRANSFERS:

No portion of the Premises may be sublet by the Subtenant and Subtenant's interest in this Lease shall
not be assigned or otherwise transferred by Subtenant to any other person or entity, whether by sale,
assignment, mortgage, operation of law, or other act of Subtenant, except with Landlord’s prior writ-
ten, such consent not to be unreasonably withheld. Any transfer not so permitted shall be void and
shall constitute a breach of this Lease. By way of example and not limitation, Landlord shall be
deemed to have reasonably withheld consent to a proposed assignment if in Landlord’s opinion (i) the
Leased Premises is or in any way may be adversely affected; (ii) the business reputation of the pro-
posed assignee is unacceptable or (iii) the financial worth of the proposed assignee is insufficient to
satisfy the obligations hereunder.

14.1. No assignment or transfer of Subtenant’s interest shall release Subtenant or change Sub-
tenant's primary liability to pay the rent and to perform all other obligations of Subtenant under this
Lease. Landlord's acceptance of rent from any other person shall not be a waiver of any provisions of
this Section 14. If any assignee or transferee of Subtenant’s interest shall default under this Lease,
Landlord may proceed directly against Subtenant without pursuing remedies against such assignee or
transferee.

15. RELATION OF LEASE TO MORTGAGES:

As a condition to the Lease, the Landlord shall obtain a commercially reasonable Subordination, Non-
Disturbance Agreement (“SNDA™) from its present lender, Spencer Bank. Subtenant will subordinate
its Lease to a future lender provided that future lender and Landlord enter into a commercially reason-
able SNDA.

16. REPLACEMENT MORTGAGE FINANCING:

The Subtenant acknowledges that the Premises are currently encumbered by a mortgage which secures
a loan to Landlord and may be encumbered by a replacement mortgage in the future. In the event (i)
the holder of such mortgage declares a default under such loan on account of the leasing of the Premis-
es to the Subtenant who is operating a state licensed RMD or the violation of federal law, or (ii) such
toan matures and is due or Landlord desires to refinance the loan, then Landlord shall use commercial-
ly reasonable efforts to locate a commercial bank or private lender willing to make a loan to a Tenant
leasing to a tenant operating Subtenant’s Permitted Use. If despite using reasonable efforts the Land-
lord is unable to find a lender willing to refinance the Premises on market rate terms, then Landlord
shall notify Tenant, and Tenant shall notify Subtenant, and Subtenant shall have a period of one hun-
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dred twenty (120) days within which it may provide a replacement loan to Landlord on market rate
terms.

17. INTENTIONALLY DELETED,
18. TENANT DEFAULTS:

18.1. Events of Defaults. Fach of the following will constitute a material default by Subten-
ant (a “Subtenant Default™): (a) Failure by Subtenant to make any payment required under this Lease
within ten (10) days of written notice that such payment is due, (b) Failure by Subtenant to maintain
insurance and to provide certificates as required by this Lease, (¢) Insolvency or admission of insol-
vency by Subtenant, the filing by or against Subtenant of any bankruptcy, or receivership proceeding
under state law, or entering into or acquiescence by Subtenant to any arrangement affecting the rights
of Subtenant’s creditors generally, or attachment, execution or other seizure of substantially all of Sub-
tenant’s assets located at the Premises or Subtenant’s interest in this Lease or the Premises, or (d) Fail-
ure by Subtenant to fulfill any other obligation under this Lease or otherwise due at law or otherwise
based on Subtenant’s Permitted Use, if such failure is not cured within thirty (30) days of notice from
Tenant to Subtenant, or such longer period as may reasonably be necessary, not to exceed a total of one
hundred (100) days, if Subtenant promptly commences and diligently pursues such cure, or such short-
er period if required by law,

18.2. Termination by Notice. If a Subtenant Default occurs, in addition to any other rights
or remedies, Tenant will have the right to terminate this Lease and recover possession of the Premises
by written notice to Subtenant, effective on the date specified in such notice or, if no date is specified,
on the date of receipt or first properly attempted delivery of such notice.

18.3. Tenant’s Remedies. In addition to any other rights or remedies, if Tenant terminates
this Lease for a Subtenant Default, Tenant will have the right to immediately recover and/or accelerate
as damages from Subtenant: (a) any amounts owing from Subtenant to Tenant at the time of termina-
tion, (b) all of Tenant’s expenses, including reasonable legal fees, including attorney’s fees, incurred in
recovering possession of the Premises and in proving and collecting the sums due from Subtenant
hereunder, (¢} the amount by which the payments required under this Lease for the balance of the
Term, including Base Rent, and reasonably anticipated Real Estate Taxes and Operating Expenses, ex-
ceed the fair market rent for the Premises, including tax and operating expense increases, for the bal-
ance of the Term, determined as of the date of such termination, adjusted to its present value at a rea-
sonable discount rate, and (d) the actual or reasonably anticipated expense to Tenant of preparing and
re-letting the Premises. Tenant shall also have the right to enter the Premises and to perform any obli-
gation as to which a Subtenant Default has arisen, without being deemed to have cured such Subtenant
Default and without liability to Subtenant, and Subtenant shall reimburse Tenant for any cost and ex-
pense thus incurred promptly upon demand as Additional Rent and/or damages hereunder. In lieu of
the damages recoverable under clause (¢) above, Tenant may immediately recover, as liquidated dam-
ages and sole remedy for clause (c) damages, an amount equal to the total of Base Rent, and Real Es-
tate Taxes and Operating Expenses payable by Subtenant with respect to the twelve (12) full calendar
months preceding termination. Tenant is required to mitigate damages; however, Tenant will not be
required to give priority to the Premises in renting, or to rent on terms or to any person not otherwise
acceptable to Tenant.
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18.4. Security Deposit. Tenant may apply the Security Deposit to remedy any Subtenant De-
fault and/or to compensate Tenant for any damages which Tenant suffers as a result of such Subtenant
Default, without being deemed to have cured such Subtenant Default or waived further damages in
connection therewith. Immediately upon demand, Subtenant will deposit cash with Tenant in an
amount equal to any portion of the Security Deposit applied by Tenant as aforesaid. Tenant will not be
required to keep the Security Deposit separate from its general accounts and Subtenant will not be enti-
tled to interest on the Security Deposit. Within thirty (30) days afier the Termination Date and vaca-
tion of the Premises by Subtenant in accordance with the terms of this Lease, the Security Deposit, or
such part as remains after application of this Section, will be returned to Subtenant. Both parties
acknowledge that the Massachusetts security deposit law shall not apply to any amounts deposited with
Tenant under this Lease.

19. LANDLORD DEFAULTS:

19.1. Events of Default. Failure by Tenant to observe any of its obligations under this Lease,
or a material breach of any warranty or representation by Tenant, will constitute a default (a “Tenant
Default”) only if such failure continues for a period of thirty (30) days (and such additional time as
may be reasonably necessary for Tenant to remedy such failure) after Tenant receives notice of such
failure from Subtenant, setting forth in reasonable detail the nature and extent of Tenant’s failure and
tdentifying the provisions of this Lease alleged to have been violated.

19.2. Subtenant’s Remedies. If a Tenant Default occurs and such Tenant Default directly
affects and materially impairs Subtenant’s use and enjoyment of the Premises for the Permitted Uses,
Subtenant may make such repairs within the Premises and in common areas adjacent to the Premises
necessary to restore Subtenant’s use, and Tenant will reimburse Subtenant for the reasonable and nec-
essary third party costs thus incurred by Subtenant upon receipt from Subtenant of a statement of such
costs in reasonable detail and such backup materials as Tenant -may reasonably request. Except as
aforesaid, Subtenant shall have no right to self-help. In no event will Tenant be liable for punitive
damages, lost profits, business interruption, speculative, consequential or other such damages.

19.3. Independent Covenants. Except as specifically provided herein, the obligations of
Subtenant under this Lease, including the obligation to pay Base Rent and Additional Rent, and the
obligations of Tenant, are independent and not mutually dependent covenants and the failure of Tenant
to perform any obligation hereunder will not justify or empower Subtenant to withhold Rent, except as
provided in the preceding Section 18, or to terminate this Lease unless the Tenant Default constitutes a
constructive eviction.

20. EMINENT DOMAIN:

(@) If the whole of the Property or the Premises shall be taken for any public or any
quasi-public use under any statute or by right of eminent domain, or by private purchase in liceu there-
of, then this Lease shall automatically terminate as of the date that title shall be taken. If any part of the
Property or the Premises shall be so taken as to render the remainder thereof unusable for the purposes
for which the Property or the Premises was leased, then the Subtenant shall have the right to terminate
this LEASE on thirty (30) days' notice to the Tenant within ninety (90) days after the date of such tak-
ing. In the event that this Lease shall terminate or be terminated, the rental shall, if and as necessary, be
equitably adjusted.
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(b)  If any part of the Property or the Premises shall be so taken and this Lease shall
not terminate or be terminated under the provisions of subparagraph (a) hereof, then the minimum
rental shall be equitably apportioned according to the space so taken, and the Tenant shall, at its own
cost and expense, restore the remaining portion of the Property or the Premises to the extent necessary
to render it reasonably suitable for the purposes for which it was leased, and shall make all repairs to
the building in which the Property or the Premises is located to the extent necessary to constitute the
building a complete architectural unit, provided that such work shall not exceed the scope of the work
required to be done by the Tenant in originally constructing such building and the cost thereof shall not
exceed the proceeds of its condemnation award.

(¢)  All compensation awarded or paid upon such a total or partial taking of the
Property or the Premises shall belong to and be the property of the Tenant without any participation by
the Subtenant; provided, however, that nothing contained herein shall be construed to preclude the
Subtenant from prosecuting any claim directly against the condemning authority in such condemnation
proceedings for loss of business, or depreciation to damage to, or cost of removal of, or for the value of
stock, trade fixtures, furniture, and other personal property belonging to the Subtenant or loss of busi-
ness.

21, CASUALTY:

If the Property or Premises is destroyed or damaged by fire or other casualty, Tenant will restore the
Property and the Premises (not including fixtures, modifications and additions installed or required to
be installed by Subtenant), as soon thereafter as is reasonably practical in light of the circumstances
then prevailing, including the time required to collect insurance proceeds and to obtain any govern-
mental approvals required for restoration, and subject to any other matters beyond the reasonable con-
trol of Tenant, and the Rent will be abated, in part or in whole, based on the proportion of the Premises
rendered unusable, until the earlier of the time at which Tenant has substantially completed its restora-
tion or the date on which Subtenant resumes use of the damaged portion of the Premises, provided that,
in no event will Tenant be required to expend more for restoration of the Property or the Premises than
the net amount of insurance or taking proceeds actually available to Tenant for such purposes. If resto-
ration of the Premises is not substantially completed within the aforesaid one hundred eighty (180} day
period, Subtenant may elect to terminate this Lease on thirty (30) days’ written notice to Tenant, effec-
tive on the thirtieth (30™) day after such notice if substantial completion of restoration does not occur
within such thirty day period.

22. NOTICES:

All notices under this Lease will be in writing and will be given: (a) by hand, with written
acknowledgement of receipt, (b) by Federal Express, Express Mail or other nationally recognized
overnight delivery service which provides verification of delivery, charges prepaid, or (¢) by United
States certified mail, postage prepaid, return receipt requested, in each case addressed to Tenant or
Subtenant at the Notice Address set forth in Section 1. Either party may change their Notice Address
by notice given in accordance herewith.

23. BROKERS:

Subtenant represents that Subtenant has dealt with no broker in connection with this Lease ex-
cept the Broker, if any, named in Section I, and agrees to hold Tenant harmless and indemnified from

12




all claims for brokerage due to any person with whom such Subtenant has dealt in breach of such rep-
resentation. Tenant will be solely responsible for the payment of the brokerage commission due to any
Broker named in Section 1.

24, LIMITATION ON LIABILITY:

The recourse of Subtenant against Tenant for any claim related to this Lease will extend only to
Tenant’s interest in the Property and the uncollected rents and profits therefrom. No personal liability
for any such claim will be enforceable against Tenant or persons related to Tenant or against any other
property. Additionally, in no event shall Tenant be liable for Subtenant for any loss of business or any
indirect or consequential damages suffered by Subtenant from whatever cause. In the event of a trans-
fer of Tenant’s interest in the Property, the transferring Tenant will be automatically released from all
liability related to this Lease accruing after such transfer.

25, MISCELLANEOUS PROVISIONS:

25.1. Amendments and Waivers. This Lease may not be amended except by a writing, duly
executed by both parties and approved in writing by any First Mortgagee having approval rights, and
no waiver or consent will be effective unless in writing and signed by Tenant. A waiver or consent by
Tenant hereunder will apply only to the specific instance in which granted and not to any other in-
stance, however similar.

25.2. Interpretation. Both parties acknowledge that they have fully read and understood this
Lease and have had the opportunity to consult counsel to the extent they deemed necessary, and no
provision of this Lease will be construed in favor or against either party by virtue of such party being
the drafter of such provision, Enumeration of some but not all items of a class should not be construed
as excluding others, notwithstanding the absence of the phrase “without limitation” or words of like
meaning.

25.3. Invalid Provisions. If any provision of this Lease is finally determined by a court of
competent jurisdiction to be in violation of law or otherwise invalid, this Lease will be deemed amend-
ed to the limited extent necessary to cure such violation or invalidity and will be interpreted, as thus
amended, so as to implement the intentions of the parties to the greatest extent possible.

25.4. Time of the Essence; Force Majeure, Time is of the essence as to all rights and obli-
gations of the parties hereunder unless specifically provided to the contrary. Notwithstanding the fore-
going, if either party fails to perform an obligation hereunder, other than the obligation of Subtenant to
pay Rent and Additional Rent when due, which failure results from causes beyond the reasonable con-
trol of such party, including, without limitation, labor problems, contractor disputes, legal require-
ments, unavailability of equipment, fixtures or materials, casualty, or disruption or unavailability of
utilities or services (a “Force Majeure Event™), the amount of time for performance of such obligation
shall be extended by the amount of time such performance is delayed by reason of such Force Majeure
Event.

|

25.5. Jurisdiction; Governing Laws; No Counterclaim. Any action by Subtenant against
Tenant will be instituted in the state courts of Massachusetts under Massachusetts law, and Tenant will
have personal jurisdiction over Subtenant for any action brought by Tenant in Massachusetts by ser-
vice to Subtenant’s Notice Address. If Tenant commences any summary proceeding for possession,

13




Subtenant will not interpose any counterclaim which is not mandatory or attempt to consolidate such
proceeding with another proceeding which includes a claim or counterclaim against Tenant.

25.6. Successors and Assigns. The benefits and burdens of this Lease will extend to the
original Tenant and Subtenant and to their respective successors and assigns, who will be included
within the terms “Tenant” and “Subtenant” as used herein, provided that no transferee from Subtenant
in violation of the provisions of this Lease will be entitled to any of the rights or benefits of a Subten-
ant hereunder.

25.7. Estoppel Certificates, Each of the parties, within fifteen (15) days of written request
from the other, shall provide a certificate identifying this Lease and any amendments hereto, setting
forth the amount of the then current monthly installment of Base Rent and of any Security Deposit held
hereunder, stating whether this Lease remains in effect, whether there are any defaults by Tenant or
Subtenant, whether any Rent has been paid more than thirty (30) days in advance, whether Subtenant is
in possession and paying Rent, whether Subtenant claims any off-sets or credits or has any other de-
fenses to the payment of Rent hereunder, and containing such other reasonable and customary infor-
mation as may be requested.

25.8. Entire Agreement. This Lease contains the entire agreement of the parties respecting
the Premises and the Property and there are no other agreements or understandings between the parties
regarding the subject matter of this Lease, any prior agreements being merged herein and superseded.

(The remainder of this page is intentionally lefi blank. Signatures to follow on next page.)
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date first
above written.

TENANT,

MMA CAPITAL, LLC

Joshua N Rosen (Sep 21, 2016

By: Joshua Rosen, Manager

SUBTENANT,
MISSION MASSACHUSETTS, INC.

A et

Andraw = Thul {Sep 21, 2016

By: Andrew Thut, CEO
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EXHIBIT A
24,424 rentable square feet of space, as shown on floor plans attached hereto, located within the Build-

ing on the Property situated 640 Lincoln Street, Worcester MA more particularly described in the deed
recorded with the Worcester Registry of Deeds in Book: 52409, Page: 350.
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EXHIBIT B
[Tenant Improvements|
In concert with the Landlord, develop and fully build out an RMD at the Premises pursuant to certain
plans, specifications, drawings and building methods [to be] approved by Landlord. Landlord and

Subtenant shall execute a work letter agreement memorializing the administration and completion of
the Subtenant Improvements prior to the commencement thereof by Subtenant.
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EXHIBIT C
[Subtenant Improvements]

None
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