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This application form is to be completed by any non-profit corporatton that wishes to apply for a Certificate of 
Rcgistt"dtion to operate a Registered Marijuana Dispensary ("RMD") in Ma.<;sachusetts. 

If seeking a Certificate of Registration lor more than one RMD. the applicant non-profit corporation 
(''Corporation') must submit a separate Application of lnlent. all required attachments, and an applicatJOn fee for 
each proposed RMD. Please identify each application of multiple apphcaoons by designatmg It as Apphcation I. 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. 

However, even if submitting an Applicatimt of Intent lor more than one RMD, an applicant need only submit one 
Characler and Competency form for each required individual . 

Unless indicalc!d otherwise, all responses must be typ~d into lhe application forms. Handwritten responses WJII not 
be nccepted. Please note that character limits include spaces. 

Attachments should be labcJied or marked so as to identifY the question to which it relates. 

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

Mail or hand-deliver the Application of lt1tent, with all required attachments, the $1,500 application fee, and 
Remittance Form lo: 

Department of Public HeaJth 
Medical Usc of Marijuana Program 

RMD Applications 
99 Chauncy Street, 11th Floor 

Boston, MA 02111 

Application fee5 are ooo-refundablt and non-transferable. 



Healthy Pharms. Inc 

Application _1 _ of_J _ Applicant Non-Profit Corporation------------ ---

REVIEW 

Applications arc reviewed in the order they are received. 

After a completed application packet and fee is received by the Department of Public Health ("Department"), the 
Department will review the infonnation 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 be invited to submit a Management and Operations Profile. 

If invited by the Department to submit a Management and Operations Profile, the appHcant must submit the 
Management and Operations Profile within 45 days from the date of the invitation letter, or the applicant must 
submit a new Application of Intent and fee. 

PROVISIONAL CERTIFICATE OF REGISTRATION 

Applicants have one year from the date of the submission of the Managemem 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 infonnation regarding registration of an RMD, please refer to I 05 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 pubhc 
records request, as redacted pursuant to the requirements at M.G.L. c. 4, § 7(26). 

QUESTIONS 

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

Information on this page has been reviewed by the 
indicated by the initials of the authonzed signatory here 

provided by the applicant. is accurate and complete, as 

Apphcation of Intent - Pngc 2 



lleallhy Ph3mls, Inc 

Application _1 _ of_l _ Applicant Non-Profit Corporation--------- ------

CHECKLIST 

The fonns and documents listed below must accompany each application, and be submitted as outlined 
above; 

8 A fully and properly completed Application oflntent, signed by an authorized signatory ofthe 
corporation 

0 A copy ofthe Corporation's Certificate of Legal Existence from the Massachusetts Secretary of State 

ra Financial account summary(ies) (as outlined in Section D) 

1!1 A bank or cashier's check made payable to the Commomvea/th of Massachusetts for $1,500. 

0 A completed Remittance Form (usc template provided) 

0 A completed and signed Character and Competency fonn (use template provided) for each of the 
following actors: 

• Chief Executive Officer; Chief Operating Officer~ Chief Financial Officer; individual/entity 
responsible for marijuana for medical use cultivation operations; individual/entity responsible for 
the RMD security plan and security operations; each member of the Board of Directors; each 
Member of the Corporation, if any; and each person and entity known to date that is committed to 
contributing 5% or more of initial capital to operate the proposed RMD. For entities contributing 
initial capital to operate the proposed RMD, the Character and Competency Fonn must be 
completed and signed by the entity's Chief Executive Officer/Executive Director and 
President/Chair of the Board of Directors. 

Information on this page has been rev1ewed by the appl 
indicated by the initials of the authonzed signatory 

provided by the applicant. is accumte and complete, as 

Applicntion of lntent - Page 3 



lleallhy Phonns, Inc 

Application _
1 
_of 

1 
Applicant Non-Profit Corporation--- ------ ------

SECTION A. APPLICANT INFORMATION 

I. 
llcalthy Pharms, Inc. 

2. 
Name of Corporation's Chief Executive Officer 

3. 

Address of Corporation (Street, Cityffown, Zip Code) 

4. 
Applicant point of contact (name of person the Department should contact regarding this 

ication) 

5. 

6. 
Applicant point of contact's e-mail address 

7. Number of applications: How many Applications of lmem do you intend to submit? __ 

SECTION B. INCORPORATION 

8. Attach a Certificate of Legal Exislence from the Massachusetts Secretary of State, documenting 
that the applicant non-profit entity is incorporated as a non-profit in Massachusetts. 

SECfiON C. CHARACTER AND COMPETENCY 

9. Attach a Character and Competency form (use template provided) for each ofthe following 
actors: 

• The Chief Executive Officer, Chief Operating Officer~ Chief Financial Officer, 
individual/entity responsible for marijuana for medical use cultivation operations~ 
individual/entity responsible for the RMD security plan and security operations; each 
member of the Board of Directors; each Member of the Corporation, if any; and each 
person and entity known to date that is committed to contributing 5% or more of initial 
capital to operale the proposed RMD. For entities contributing initial capital to operate the 
proposed RMD, the Character and Competency Fonn must be completed and signed by 
the entity 's Chief Executive Officer/Executive Director and President/Chair of the Board 
of Directors. 

Information on this page has been reviewed by the 
indicaled by the initials oflhe authorized signatory 

provided by the applicant, is accurate and complete, as 

Application oflntent - Page 4 



Healthy rhnnns, Inc. 

Application .L_ of_l _ Applicant Non-Profil Corporation ---------------

SECfiON D. INITIAL CAPITAL REQUIREMENT 

Describe the sources, types, and amounts of required initial capital in the table below, showing that the 
Corporation has at least $500,000 in its control and available for this Application of lrtlent and at least 
$400,000 in its control and available for each additional Application of /ntenJ, if any, as evidenced by 
bank statements, lines of credit, or financial institution statements. Add more tables if needed. 

If the required funds are being held In an account in the name of an individual or entity other than the 
Corporation, the individual or authorized signatory of the entity must provide their signature in the 
"Signature of Account Holder" column. Their signature below indicates that they are committing lhe 
amount of their funds identified in the table to the applicant. 

In addition to completing this table, submit a one-page financial account summary for each account Hsted 
below documenting the available funds, dated no earlier than 30 days prior to Lhe dale the Application of 
Jnumt was submitted to the Departmcnl 

Name on Financial Type of 
Account 

Lnvestment 

lnfonnation on this page hns beeo ~viewed by the 
Indicated by the initials of the authorized signatory 

Amount 

by the applicant., is accurate and complete. as 

Application orl ntc:nl Page 5 
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FIDEliTY 
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FideUty Account sm 

Accrued Interest (AI) 
Change In AI from last statement 

Account trades from Jun 2014 -
May 2015 

00544889 

1'1111llhh•t 

$0.00 
so.oo 

Total $633.52 $.t,072..27 

Investment Report 

May 1. 2015- May31, 2015 

Online 
FAST(sm),Automated Telephone 
Premium Servtces 

Bam -11pm ET, Man· Frl 

Page 1 ofB 

AdeUty.com 
800.544-5555 
800.54+444.-...2 --



llcnlthy Phanns, Inc 

I 
1 

of_
1

_ App acatton _ Applacant Non-Profit Corporntton ---------------

ATTESTATIONS 

Signed under the pams and penalties of perjury, I, the authonzed stgnatory for the applicant non.-profit 
corporation, agree and attest lhat allmformataon Included in this application is complete and accurate and 
that J have an ongoing obligation to submit updated information to the Department tfthe information 
. ... . . .. . .. .. . . .. . . .. . . . - ... ; 

: ; -. . . . . . . 
Pnnt Name of AuthorLZed Signatory 

cr:o 

Title of Authorized Signatory 

ged 

0612412015 

Date Signed 

1 hereby attest that ifthe non-prolil corporation is allowed to proceed to submit a Management and 
Operations Profile, the applicant non-profit corporation is prepared to pay a non-refundable applicat1on 
fee of$30,000 and the cost of all required background checks, and comply with all Manageme11t and 
.. .... - #.. • ... - . ...... 

- ~ . . . . . ,. .:. .. . . 

Pnnl Name of Authonzed Sagnatory 

CEO 

Title of Authorized S1gnatory 

rements 

06124/2015 

Date Signed 

l hereby attest thal I understand lhat regjstered mariJuana d1spensanes are required to conduct background 
investtgattons of proposed Dispensary Agents, that such background mvestigations are subject to the 
Department's inspect ton and rev iew, and that the applicant non .. profit corporation will nol engage the 
servaces of a Dispensary Agent that has ever been convacted of a felony drug offense in Massachusetts, or 
a like v1olatton ofthe laws of another state, the Uniled Slates, or a mJI!tary, territorial , or Indian tribal 
authori 

Pnnl Name of Authonzed Stgnatory 

CEO 

Tttle of Authonzed Signatory 

lnformnllon on Lh~ page hns been revtewed by the 
tndtcatcd by the inlbals oflhc nuthom.ed signatory here 

06124/2015 

Date Signed 

prov1ded by the appl icunt.. t!l oecurnte a.nd complete u 

Appticotlon of Intent Poge 6 
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William francis Galvin 
Secn:t;try of the 
Commonwealdt 

To Whom lt May Concern : 

I hereby certify that 

Date June 24, 2015 

HEAL THY PHARMS, INC. 

appears by the records of this otlice to have been incorporated under the General Laws of th is 

Commonwealth on April30, 2013 (Chapter 180). 

I also certifY that so far as appears of record here, sa1d corporation still has legal existence 

Certificate Number. I 5063966280 

In testimony of wh1ch. 

I have hereunto affixed the 

Great Seal of the Commonwealth 

on the date first above wntten. 

~~~~ 
Secretary of the Commonwealth 

Vcnfy this Certificate at http /icorp sec state mu us/CorpWcbiCcrttftcatcsiVcnty aspx 

Processed by jmu 



CHARl.ES D. BAKER 
Governor 

KARYN E. POUTO 
Ueutenant Governor 

August 13,2015 

•• 0 I • I y ' c. 
22 Milton Street 
SomerviiJe, MA 02) 44 

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, 11th Floor, Boston, MA 021 MARYLOU SUDDERS 

Secret.ry 

MONICA BHAREl, MD. MPH 
Commluioner 

Tel: 617-660.5370 
www.mass.govf!Mdlc:almarljuana 

Healthy Phanns, Inc. is invited to submit a Management and Operations Profile (Application I of 1) to the 
Department of Public Health {"Department''). 

On or before September 30, 2015, the Department must receive the Management and Operations 
Profile, along with all required attachments, as outlined in the Management and Operations Profile instructions. 

The Management and Operations Profile must be submitted by mail or hand-delivered to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chauncy Street, 11 111 Floor 

Boston, MA 021 11 

Please follow all directions posted on the Medica] Use of Marijuana Program website when completing 
the application fonns. Please remember to type all responses in the application forms. You may direct any 
questions regarding the application process to RMDapplication@state.ma.us or 617-660-5370. 

Sincerely, 

E5!!!::-
lnterim Bureau Director 
Bureau of Health Care Safety and Quality 
Massachusetts Department of Public Health 



CHARLES D. BAKER 

KARYN f . POUTO 
Ueuten111lt Governor 

INSTRUCTIONS 

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. 11th Floor. Boston. MA 02111 

MARYLOU SUDOERS 
Secretary 

MONtCA BHAREI., ~· MPI-I ~ 
Oomml~ ~ 

Tel: GH~f§lf:o . .r,.;; 
www.mattoijo~ ():..! / 

~ tS' .... ..J 

lr~/ -
MANAGEMENT AND OPERATIONS PROFILE ~:; ~::: [7j 

Request for .a Certificate to Registration to J !ft ' 
Operate a!Ugistered Marijuana Dispensary iii' 

t:J 
This application fom1 is to be completed by a non~profit corporation lhat 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 Management and Operations Profile. 

Once invited by the Department to submit a Managemen1 and Operations Profile, the applicant must submit the 
Management and Operations Profile within 45 days from the date of the invitation letter, or the applicant must 
submit a new Application of/nJent and fee. 

lf invited by the Department to submit a Management and Operations Profile for more than one proposed 
RMD, you must submit a separate Management and Opera/ions Profile, attachments, and application fee 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. 

However, even i f submitting a Management and Operations Profile for more than one RMD, an applicant need 
only submit one background che-ck packet. including authorization forms for aJI required individuals. and fee 
associated with the background checks. 

Unless indicated otherwise. afl responses must be typed into the application fom1s. Handwritten responses wiH 
not be accepted. Please note that character limits include spaces. 

Attaclunents should be labe1led or marked so as to identify the question to which it relates. 

Each submitted application must be a complete, collaled response. prin\cd single-side~ and secured with a 
binder clip (no ring binders. spiml binding, staples. or folders) . 



Application .J__ of_l __ 
Healthy Pharms, Inc. 

Applicant Non-Profit Corporation--------------

Mail or hand-deliver the Management and Operations Profile. with all required attachments, the $30.000 
application fee. and completed Remittance Form to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chimney Street. 11th Floor 

Boston, MA 02111 

All fees are DOD-refundable and non-transferable. 

REVIEW 

Applications are reviewed in the order they are received. 

After a completed application packet and fee 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 be invited to 
submit a Siting Profile. 

PROVISIONAL CERTIFICATE OF REGISTRATION 

Applicants have one year from the date of the submission of the Manageml!nl 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 Applicalion of lnlent and fee. 

REGULATIONS 

For complete infom1ation 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 aJI attachments. will be subject to release pursuant to a 
public records requestt as redacted pursuant to the requirements at M.G.L. c. 4, § 7(26). 

QUESTIONS 

If additional infom1ntion is needed regarding the RMD application process. please contact the Medical Use of 
Marijuana Program at 617-660-5370 or RMDapplication@state.ma.us. 

lnfonnatlon on this page has been reviewed by the appli~ provided by the applicm1t, is accurate and complete, as 
Indicated by the initials of lhe authorized signatory here---

Management and Operations Profile - Page 2 



Application _L_ of_! __ 
Healthy Phnrms, Inc. 

Applicant Non-Profit Corporation--------------

CHECKLIST 

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

0 A fully and properly completed Ma11agement and Operations Profile. signed by an authorized signatory of 
the applicant non-profit corporation (the "Corporation'') 

lZI A copy of the Corporation's Articles of Incorporation 

0 A copy ofthe Corporation's Certificate ofGood Standing from the Massachusetts Secretary of State 

0 A copy of the Corporation's bylaws 

lZJ An Employment and Education fonn (use template provided) for each of the following individuals: The 
Corporation's Chief Executive Officer, Chief Operations Officer. Chief Financial Officer, individuaUentity 
responsible for marijuana for medical use cultivation operations. and individual/entity responsible for the RMD 
security plan and security operations 

lZI A bank or cashier's check made payable to the Commonwealth of Massachusells for $30,000 

0 A completed Remittance Form (use template provided) 

IZI A sealed envelope with the name of the Corporation and marked "aud10rization forms," that contains the 
background check authorization fonns (use forms provided) and fee, for each of the following actors: 

• Chief Executive Officer; Chief Operating Officer; Chief Financial Officer; individual/entity responsible 
for marijuana for medical use cultivation operations; individual/entity responsible for lhe RMD security 
plan and security operations; each member of the Board of Directors; each Member of the Corporation, 
if any; and each person and entity known to date that is committed to contributing 5% or more of initial 
capital to operate the proposed RMD. For entities contributing initial capital to operate the proposed 
RMD, authorizations fom1s must be completed and signed by the entity's Chief Executive 
Officer/Executive Director and President/Chair of the Board of Directors. 

Lntbrmation on Litis page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 

Management and Operations Profile - Page 3 



t I 
Application _ o( 

Hcallhy Phnnns. Inc 
Applicnnl Non-Pro lit Corporntion - - --- - - -------

SECTION A. APPLICANT INFORMATION 

I. 
Hcnlthy Phnrms, lnc. 

on 

2. 
Name of Corporation's Chief Executive Officer 

3 

4 

:Il m 
~ () 

CJ 

Applicant point of contoct (name of person Department of Public HealUl should contact regarding this 
application) 

5 
Applicant point of contact's telephone number 

6. 
Applicant point of contact's e-mail address 

7. Number of applications: How many .Management and Opel'atiot~s Profiles do you intend to submil? 

SECTION B. TN CORPORA TlON 

8. Attach a copy of the corporation's Articles of Incorporation. documenting that the applicant is a non­
profit enrjty incorporated in Massachusetts. 

9. Attach a copy of the corpol:'atlon's Certificate of Good Standing from the Massachusetts Secretary of 
State. 

l 0. Attach a copy of the corporation's bylaws. 

Information on lhis page has been reviewed by the 
indie<~ted by the initials of the aultlorizcd signatory here: 

provided by the appltcant, Is accurate and complete, as 

Management and Operations Profile - l'>age 4 



Healthy Phorms, Inc. 
Application _1_ of_l __ Applicant Non-Profit Corporation-------- -------

SECTION C. NON-PROFJT COMPLIANCE 

Answer each of the questions below to explain how the Corporation wilJ remain in compliance with the non­
profit requirements of Ch. 369 of the Acts of 20 J 2, the regulations at 105 CMR 725.000. and "Guidance for 
Registered Marijuana Dispensaries Regarding Non-Profit Compliance." Please refer to the "Guidance for 
Registered Marijuana Dispensaries Regarding Non-Profit Compliance" document in completing this form. 

11 . Please identify any management company that the applicant intends to utilize and summarize the terms 
of any agreement or contract. executed or proposed, with the management company. 

Healthy Phonns, Inc. docs not intend to use a management company ot this time. 

Information on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate on<! complete, as 

Management and Operations Profile - Page 5 



Application _1_ of_l __ A I
. P ti C . Halthy Phanns. Inc. 

pp tcant Non- ro tt orpora1ion ----------------

12. Please identify any agreements or contracts, executed or proposed, in which the applicant will engage in 
a Related Party Transaction and summarize the terms of each such agreement. 

(I) Initio! Capital 
executed. In the event 

committed funds to Healthy Pho.nns, Inc. but no tcnns have been proposed or 

Phanns will negotiate an agreement with 
Registered Marijuana Dispensaries 

isional registration as a result of this application, Healthy 
which will comply with the Department's "Guido.ncc for 
Compliance" ond will disclose the tenns to the DPH. 

. 
ttl r : W t 

a member of the Soard of Directors (Director and Treasurer) of Healthy Pha.rms Inc. and Chief 
Healthy Phanns Inc. He is also a Managing Member of 3 Brothers Real Estate, LLC. At the 

present time, there is no executed or proposed agreement between Healthy Phanns, Inc. and 3 Brothers Real Estate, 
LLC. In the event Healthy Phnrms. Inc. enters into an agn:cment or other real estate lrnnsaction with 3 Brothers Real 
Estate, LLC the terms of the agreement will reflect fair market value for uny property in question and be disclosed to 
the DPH. 

Information on this page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete. as 

Management and Operations Profile Page 6 



Application _1_ of_J __ 
Hc:allhy Ph1mns, Inc. 

Applicant Non-Profit Corporation----------------

13. Please identify whether any members of the Board of Directors are also serving as employees of the 
proposed RMD and. if so, their title and role with the proposed RMD. 

(l----is a Director o.nd President of the Board for Healthy Phunns,lnc. In addition, he will serve n.<; 

C~ccr nnd Chief Operating Officer of He3lthy Pbanns, Inc. 

a Director and Treasurer oftbc Board of Directors for Healthy Phanns, lnc. In addition, he wiU 
Officer of Healthy Pharms. Inc. 

lnfonnation on this page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 

Management and Operations Profile: - Page 7 



Application _1_ of_l __ 
. Healthy Phnnns, Inc. 

AppiJcant Non-Profit Corporntion ---------------

14. Please identify whether any members of the Board of Directors are serving as officials, executives, 
corporate members or board members for any management company, investor or other third party 
proposed to contract or otherwise conduct business with the proposed RMD. 

a member of the Board of Directors {Director and T rcasurcr) of Healthy Phnrms Inc. and Chief 
of Healthy Pharms Inc. He is also a Managing Member of 3 Brothers Real Estate, LLC. 

Informat ion on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory here: 

provided by the applicant, is accurate and complete, as 

Management and Operations Profile - Page 8 



I I 
Application _ _ of _ _ 

Healthy Phnrms, Jnc. 
Applicant Non-Profit Corporation---------------

15. P Jease identify any contract or agreement, executed or proposed, under which a percentage or portion of 
the applicant's revenue will be distributed to a third party and summarize the tem1s of any such 
agreement or contract. 

Healthy Pbam1s, lnc. docs not have any controct or ngrccmcnl, executed or proposed, under which a percentage or 
portion of its revenue will be distributed to a third party. 

Tbe npplicant ~rees and attests tbat it will operate in compliance with aU applicable state laws and 
regulations, including, but not limited to, laws regarding chiJd support and taxation, as well as the 
"Guidance for Registered Marijuana Dispensaries Regarding Non-Profit Compliance." 

InformatiOn ou tli.is page has been revtewe.d by the 
indicated by the initials of the authorized signatory here. 

_; rl.l :l, 'l-
Date sic 

Chief Executive Officer 

Title of Authorized Signatory 

provided by the applicant, is accurate and complete. as 

Mnnn~menl and Operatio~ Profile - Page 9 



Application _1_ of_l __ 
Hc3lthy Pharms, fnc . 

Applicant Non-Profit Corporation---------------

SECTION D. EXPERIENCE 

16. Attach an Employment and Education form (use template provided) for each of the following 
individuals: The Corporation's ChiefExecutive Officer. Chief Operations Officer. Chief Financial 
Officer, individual/entity responsible for marijuana for medical use cultivation operations, and 
individual/entity responsible for the RMD security plan and security operations. 

17. Describe the experience, and length of experience. of the Corporation's Chief Executive Officer, Chief 
Operations Officer, and Chief Financial Officer with running a non-profit organization or business. 

(Chief Executive Officer nnd Chief Operations Officer, Healthy Phanns, Inc. over 
in biotechnology pharmaceutical mnnufacturing. His business expcnisc is 

compliance and opcrntions mnnagcmcnt. As Associalc Director at Bristol-Myers Squibb, Nat oversaw the design, 
construction, automation, validation and startup of all nspccts of the cell culture portion of the S I billion biotech 
phannnceutical production facility in Massachusetts, managed u team of 42 engineers, operntors and managers with 
annual budget of S45 mill!on. Prior to Bristol~Myers Squibb, he worked at Medlmmune where h<: was responsible for the 
design, consiJUction, validation and startup of a large-scale clinical facility. ~anaged the daily operations of the 
existing multi-product clinical facili~ a S25 million annual budget and a full-time staff of 24-32 professionals. A 
graduate of Worcester Stnte Collcge,~ceivcd bis B.S. in Biology with minors in Chemistry and Art. ln addition. he 
has completed courses ar Worcester Polytechnic lnstitutc towards a master's degree in Biotechnology and Management. 
Given his extensive experience overseeing operations for large pharmaceutical plants as well os managing people and 
overseeing large budgets, Not is well suited for the role of CEO and COO of Healthy Pbnnns. 

f Financial Officer, Healthy Phanns, lnc.- ngs over 25 years of entrepreneurial and 
experience. He is the sole proprietor oftwo successful restournnts with a combined S<:ating capacity of over 

350. He also operates a certified organic fannin Massachusetts. - operates within aSS million dollar yearly budget 
and oversees approximately 60 employees. His strengths lies in his hands-on approach to mnn~ultiple facets of a 
business at once, from purchasing, payroll, customer service, management and qunlity control.~s extensive 
experience with intcsrntins concepts and as a result was able to increase annual sales at his rcstourruus from 3 million to S 
million in less thnn S years. Through his rcstaurams,. has participated in and donated his Lime and resources to 
numerous community events, festivals and public projects to benetit the City of Cambridge. He bas extensive experience 
working with city officials.!Wi!..Wspcctors on issues pertaining to licensing and pcnnitting. In addition to his restaurants 
and certified orgnnic fnrm,-.wns nnd manages ~erciul and rcsidcntml units. Given his experience in 
owning and operating rcstnurnnts, a farm nnd real cstnt~s able to recognize and drnw from a wide range of 
resources to ensure the success of Hcnlthy Phanns. 

Information on this page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 
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Applicant Non-Profit Corporation---------------

18. Describe the experience, and length of experience, of the Corporation's Chief Executive Officer, Chief 
Operations Officer, and Chief Financial Officer with providing health care services. 

E;'lccutivc Officer and Chief Operations Officer, Healthy Pharms, over 
years producing pharmaceuticals and developing quality systems that have undergone many FDA and 

EMEA audits. While at Bristol-Myers Squibb, Nat was responsible for nil Media Prep, Inoculum Dcvclop~ccd 
Biorcnctors, Production Biorcactors and Harvest operations. Given his prior experience in pharmaceu1icals~ns able 
consistently produce product that allowed fo· · ht forward FDA inspection upon completion at the company's S I 
billion facility. Prior to Bristol-Myers Squib anaged the daily operations of a large multi-product clinical facility 
for Medlummune where he was able to drnrnataca y ower the occurrences of process deviations during manufactu~ 
extensive training and restructuring batch records to be more user friendly. A graduate of Worcester State College .. 
received his B.S. in Biology with a minor in Chemistry and Art. As a student, he wns an intern and Research Techii•c•nn 
at University of Mnssachusctts Medical School. In addition, h~mplcted courses at Worcester Polytechnic Institute 
towards a master's degree in Biotechnology and Management- xpcriencc in managing Iorge bio-pharmaccutical 
manufacturing organizations will be critical to optimizing cullivation activities, developing compliant MlPs production 
operations and developing systems for labeling, tracking, controls, testing and traceability of products and materials for 

Financial Officer, Healthy Pharms, Inc.) Paul Ovcrgoag docs not have experience with providing 

Information on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 
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19. Describe the experience, and length of experience, of the Corporation's Chief Executive Officer. Chief 
Operations Officer, and Chief Financial Officer with providing services for marijuana for medical 
purposes. 

Executive Officer and Chief Operations Officer, Healthy Phanns, Inc.) Since founding 
Henlthy Pharms,lnc. in the spring of20l~has worked tirelessly to open and operate a RMD in the 
Commonwealth of Massachusetts. As a result of his hard work. Healthy Pbarms was selected by the DPH to move 
forward in the RMD applicati. ss. In combination with his 20+ years of experience in biotechnology 
pharmaceutical munufacturing s acquired extensive knowledge of the RMD application process and regulatory 
environment in Massachusetts. dition, he is able to use his biotech experience to work alongside the Head of 
Cultivation in order to design and construct a stale of the an grow facility to provide marijuana for medical purposes. To 
date, Nat has completed the Verification Phase as part of the first Healthy Phanns and is currently working with a l(}cal 
municipality to construct and build a best-in-class facility for cultivation and dispensing. 

icf Financial Officer, Healthy Pharms, Inc.) Since founding Healthy Phanns, Inc. in the spring of2013, 
put forth tremendous effort toward opening and opemting a RMD in the Commonwealth of 

As a result of his eiTons and dedication, Henhhy Phnnns was selected by the DPH to move forward in the 
RMD application process. Along with __..c has experience completing the Verification Phase as part of the first 
Hcnlthy Phnrms application and is curr~g with a local municipality to construct and build a best· in-class 
facility for cultivation and dispensing. Given his background as an owner/operator of a certified organic farm and 2 local 
restaurants~as extensive experience operating in a highly regulated environment and is able to draw upon his 
experience ~urc Healthy Pharms · success in providing marijuana for medical purposes. 

lnfonnation on this page has been reviewed by t11e 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 
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20. Describe the experience, and length of experience, of the Corporation's individual/entity responsible for 
marijuana for medical use cultivation operations and individual/entity responsible for the RMD security 
plan and security operations with providing services for marijuana for medical purposes. 

· ead of Cultivation, Healthy Pharms, experience providing services for medical 
""''"'"""n purposes bock to 2012 when he started working os n contractor building and eventually designing indoor 
gardening facilities ranging from small grow rooms to 3600sqfi commercial wnrehouse operations. In this role, he gained 
experience building structures, including the operation of indoor irrigation systems and electrical wiring installation and 
mnintcnance. He has grown plants in almost every known medium and method, including deep-water culture, aeroponics 
and organic soil, and gained marijuana cultivation experience in trimming, curing as well ns facilities management. Nic 
currently manages a hydroponic retail store that focuses on providing services for medical marijuana cultivation. As 
general manager, he has professional relationships with supply representatives allowing him to test many of the 
products in the industry and works with other licensed cultivators to expand his knowledge base on an ongoing basis. 
received a certificate from the Moster Gardner Progrrun, a 16-week course taught by the Master Garden Association 
America in conjunction with faculty from the University of Rhode Island. He recenlly attended an advanced indoor 
horticulture seminar to further expand his cultivation skills~olunteers with patient advocacy groups and other 
industry groups such as NORML, CPANE and RIPAC. 1-l::nT'be key member of the HPI team and will be crucial in the 
design and building of a facility that consistently produces high quality medicine. 

Erik Euvrard (Head of Security, Healthy Pharms, Inc.) Erik Euvrnrd has over 20 yenrs of experience providing security 
services. As owner und Director of Security of Pioneer Services since 2005, he designs and integrates security systems 
for a wide range of commercial clients that focus on general security while taking into account fire, medical and 
environmental concerns. His clients rely on his expenise to identify internal and external threats when determining 
specific security needs. In addition, Erik has extensive experience implementing policies and procedures. Coupled with 
electronic security and surveillance, these policies and procedures ensure clients minimize losses nnd effectively manage 
external and internal threats such as employee theft, and others such as power surges/water leaks. Erik also assists clients 
in analyzing incidents that have led to or could result rn losses and implements measures to better protect the client. In 
addition to security services. Erik has experience llUinaging inventory and successfully created an inventory system that 
tracks and accounts for merchandize and equipment from receipt through sale. Given his knowledge and ability to identify 
internal and external threats, HPJ will rely on Erik to develop, implement and review security measures on an on-going 
basis. 

Information on this page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant. is accurate and complete, ns 
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He;ahhy Pharms, Inc. 

Applicant Non-Profit Corporation---------------

SECTION E. OPERATIONS 

2l . Provide a summary of the R.MD•s operating procedures for the cultivation of marijuana for medical use. 

Healthy Phanns (HPI) mnrijunna cultivation SOPs will ensure agent, product & public safety; produce consistent, 
predictable yields bnscd on accepted science; & create trnnspDicnt, compliant & efficient operations. SOPs will address 
cultivation topics including, but not limited 10: C02 Systems; Crop/Supply Management; Disease Management; 
Environmcntnl Controls; Pest Management; Fcrtilizcr/Soil/Mcdin Maru1gement; SpraytF~dins Protocols; Nutrient Prep 
Form; Hygiene/Sanitation: Infected Hondler Guidelines; Security/Limited Access Arens; Monitoring/Record keeping; 
Inventory Management/Storage; Procedure Variances; Quality Assurance; & Water Quality. 

Pursun.nt to 725.105(8)(1 )(c)-(t), all phases of our cultivation {strain sel~tion. germination of seeds until superior mother 
plams arc produced; cuttings from mother plants produced by HPJ; rooting of cuttings; placement in grow medium for 
vegetative swte; light adjustment for flowering; flushing prior to harvesting; harvesting; trimming; drying and curing) will 
take place in designated, locked, limited access areas monitored by n surveillance system in compliance with 725. 11 0(0) 
(I)( d)-(i). Water will be derived from a public water source, public records of analysis will be maintained & available for 
DPH review. 

No non-organic pesticides will be used & cultivation will be consistent with U.S. DOA 7 CFR, Part 205 orgnnic 
requirements. Soil used for cultivation will meet U.S. Agency for Toxic Substances & Disc:asc Registry's En\•ironmental 
Media Evaluation Guidelines for rcsidcntiol soil levels. Cuhivntion process will usc best practices to prevent 
contamination, including, mold, fungus, bacterial diseases, rot, pests, non-orgunic pesticides, mildew, & other 
contnminants identified as posing potential harm. Waste disposed of to minimize odor/pests. 

Our source soils/solids will be sampledln.nulyzcd prior to usc, when new soils/solids arc received from n different source, 
& annually. Representative samples will be collected and kept for DPH review .. All Logbooks & Chnin of Custody fomls 
available for DPH review. 

HPI is dedicated to quality & safety. Best MGMT Practice (.,BMP''), Good Agricultural Practice ( .. GAP"), Good 
Cultivation Practice (''GCP"}, and Good Handling Practice ("GHP") will be used. HPJ has adopted standards from 
American Herbal Pharmacopoeia, Amcricnn Herbal Products Association and adapted USDA Organic Standards and 
FDA standards to create a holistic crop MGMT system. Hl'l will also adopt: HACCP Principles and Application 
Guidelines (National Advisory Committee on Microbiological Criteria for Foods); Guide to Minimize Microbial Food 
Safety Hnzards for Fresh Fruits and Vegetables (Center for Food Safety and Applied Nutrition), and; A Workbook on 
Greenhouse Gus Mitigation for Agricultural Managers (Agriculture, Food and Rural Dcvolopmcnt-AB, Cnonda). 

Information on this page has been reviewed by the a 
indicated by the initials ofche autl1orized signatory 

by the applicant, is accurate nnd complete, as 
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Application _1_ of_l __ Applicant Non-Profit Corporation---------------

22. Describe the types and fonns of Marijuana Infused Products ("MIPs") that the RMD intends to produce. 
if any. 

HPJ will produce high-quality MIPs & comply with DPH Regs. MIPS will have o legible, amxcd label w/ letters nt least 
1/16" in size and info rcq'd by 725. JOS(E)(2)-(3). will not resemble commcrcinlly nvoilo.blc candy & be packaged in 
ploin/opnquc tnmpcr/child-proofcomo.iners w/o depictions except HPJ logo. MIPs produced not considered a food or 
drug per M.G.L. c94, s.l . 

MIPs will be medicinal in nature, lab tested & packaged in dosage levels allowing patients to self-titrate. Usc of3rd pany 
sample results to calculate extract addition quantities for exact dosage & consistent results. 

Product line incl. the following methods, fYJ>CS & fonns: 
Tronsdcnn~Vtopical snlve and patches 
Creams/lotions 
Oral MucosatJSublinguol- dissolving tablets 
Tinctures 
Sprays 
Inhalation-rendv-to-usc C02 extracted hash oils 
Pre-dosed oil vaporizers 
l ngcsrion -capsules 
FoO<VoiVbeverngcs 

Accidental ingestion of edibles/beverages to be nvoided via responsible packaging 11nd lobe ling. Food additives will be 
approved/properly used. lngrcdicnzs, THC/CBD concentrotion profiles will be disclosed nnd may include: 
Tetrahydrocannabinol ncid; Tctrnhydrocnnnabivarin; Cnnnubinadiolic acid; Cannabidivarinc; Cnnnnbinol; Canna.bigcrol; 
Cannobichromcne; and other cannabinoids. 

Information on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory 

provided by the applicant, is accurate and complete, as 
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23. Provide a summary of the RMD's methods of producing MIPs, if the RMD intends to produce MIPs. 

HPJ to crcnte MIPs with consistent cannabinoid profiles for a range of debilitating conditions. MIPs prepared on 
food-grndc stainless steel tables in a snfc/sanilary manner per DPH Regs & packaged inn secure area, will be HACCP 
compliant. 

Leaves & flowers of female plantS processed in n safc/sonitnry manner, well cured & free of seeds, stems, dirt, sand, 
debris & other foreign matter; nnd free of contamination by mold, rot, fungus & bacterial disease. 
IngredientS from DPH approved source will be safe, uoodulteruted & labeled. Agents wear gloves & utilize ware washing 
fncilitics in kitchen w/o pests. Surfuccs, utensils, equipment & linens properly sanitized, stored, dried & handled to 
prevent contamination during prep, storage & display. Proper cooling methods to prevent microorganism growth, and 
approved thawing methods & accurate thermometers. TPHC used if appropriate. 

Extmclion/Retining: prep w/ lab quality grinder. oil (butter/olive oil), ethanol and/or supcrcritical C02 extraction; cxtemol 
testing for cannobinoid profile & potency; decarboxylation. If procticable froctioning to produce pure active cannnbinoids; 
fmcturc, separate & purify to produce concentrates that arc high in specific, single cannnbinoids using HPLC. 

Information on this page has been reviewed by the 
indicated by the initials of tl1e authorized signatory 

provided by the applicant, is accurate and complete, as 
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24. Provide a summary of the RMD's operating procedures for the provision for security at the RMD. 

Information on this page has been reviewed by the appl~vhere provided by the applicant, is accurate and complete, as 
indicated by the initials of the authorized signatory her~ 
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25. Provide a sunm1ary of the RMD's operating procedures for the prevention of the diversion of marijuana. 

Information on this page has been reviewed by the 
indicated by the initials of the authorized signatory 

provided by the applicant. is accurate and complete, as 
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26. Provide a swnmary of the RMD' s operating procedures for the storage of marijuana for medical use. 

Information on this page has been reviewed by the appl' 
indicated by the initials of the authorized signatory her 

where provided by the applicant, is accurate and complete, as 
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27. Provide a summary of the RMD's operating procedures for the transportation of marijuana for medical 
use. 

Information on this page has been reviewed by the appli 
indicated by lhe initials of the authorized signatory here: 

here provided by the applicant, is accurale and complete, as 
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28. Provide a summary of the RMD's operating procedures for inventory management. 

Information on this page has been reviewed by the app~ ere provided by the applicant, is accurate and complete, as 
indicated by the initials of the authorized signatory her-
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29. Provide a summary of the RMD's operating procedures for quality control and testing of product for 
potential contaminants. 

HPl SOPs comply with OPH Regs and protocols for quality control/testing. 
All sampling: 
• Sample in decontaminated area 
• Use proper tools for sample & disposable gloves 
• Separate & store in appropriate container 
• Use Chain of Custody form 
• Records kept> lyr 

Finished MJ: 
• Sample from 5¾ of finished MJ 
• Plan for each product produced 
• Log identifies date/time, product, collector & procedure (grinding, mixing) 
• Snmplc ID'd by batch#, ID#, batch impacted 
• Labels show same + date/time of collection &collector 

Grow Media: 
• Source soils & solids prior to use, when changed, not less than IX/ 6 mo. w/ duplicates every 20X 
• Media lots tracked to the plants they arc used with and logged per DPH requirements 
• Non-PWS: sampled prior to use & quarterly; PWS: records maintained & avail. 

Testing: Completed post sampling by DPH approved independent ISO 17025 lab.Tested for cannabinoid profile and 
contaminants (mold, mildew, heavy metals, plant-growth regulators. non-organic pesticides, & info DPH requires). 
Excess MJ from lab destroyed. Lab tech to provide a signed narrative detailing: 
• Sample 
• Analysis 
• Methods 
• Chain of custody docs 
• Info sought 
• Summary & detail of results incl. units of measure, dates & times 
Results kept> I yr; how destruction of product, investigation of source of contamination & mitigation steps. No HPI agent 
will have financial interest in Jab. No lab employee will get compensation from HP!. Lab employees will be registered 
HPI agents. 

Information on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory her 

here provided by the applicant, is accurate and complete, as 
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30. Provide a summary of the RMD' s operating procedures for maintaining confidentiality of registered 
qualifying patients, personal caregivers, and dispensary agents, as required by law. 

In compliance with l 05 CMR 725.200, 725. 105(H)(l), patients, caregivers, & agent info is confidential & shall not be 
disclosed without the written consent of the individual to whom the infonnation applies, or as required under or court 
order. DPH may access this infonnation to carry out official duties. HP! agents will have documented mandatory 
confidentiality tmining. 

Patient tracking software will be in accordance with HIPAA principles & encrypted. Network servers will be protected by 
SSL, firewall, biometric locks in a secure area with 24hr surveillance. Software & infrastructure will be updated regularly, 
including relevant security patches. Software will be compliant & compatible with DP H's electronic system. Access to 
database limited to key agents. 

Data security strategics incl. frequent password changes, length & character diversity requirements for passwords, 
restrictions ofpcrsomil flash/thumb drives on computers, marking software for each system and securing when not in use. 
Emails to patients will say "Confidential" & be sent on secure servers, either individually, using BCC, or using secure 
bulk email and will not provide patient info or refer to MJ in subject line. 

Hard copies of records stored in secure locked area, w/ limited access. Any loss/alteration of records related to MJ/MIPS, 
patients, caregivers, or agents reported to DPH, law enforcement & protected pnrty. 
Depending on siting & balanced with security, parking, entrance & exit will be discreet. 

Information on this page has been reviewed by the appl 
indicated by the initials of the authorized signatory here 

re provided by the applicant, is accurate and complete, as 
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31. Provide a summary of the RMD's personnel policies. 

HPI is in compliance with 105 CMR 725.105(1)(4) & is committed to satcty, professional development, compliance, 
equitable compensation & healthcare bcncfil'>. Board members/directors, agents, executives & volunteers will be 
registered dispensary agents & remain compliant pursuant to 725.030(A)-(C) & (E). 

To strengthen the local community, recruiting locally will be a priority. Agents will receive training on confidentiality, 
internal security policies, emergency procedures and will complete training specific to their job function. Agents will 
receive, at minimum, Shrs of on-going training annually. Any agent who diverts MJ or engages in unsafe practices will~ 
dismissed and such activities will be reported to law enforcement & DPH. 

Agents in contact with MJ or non-edible MIPs, will be subject to the requirements for food handlers specified in 105 
CMR 300.000 & shall confonn to sanitary & good hygienic practices. 

HPI provides equal opponunitics regardless of race, religion, ethnicity, sexual orientation or other factors resulting in 
discrimination. Policies include: 
Safety 
Harassment 
Work hours 
Job reviews 
Maintaining an alcohol, tobacco, & drug free workplace 
Compensation 
Benefits 
Vacation/Holidays/Leaves 
Training/professional development 
Record keeping 
Agent registration 
Compliance 
Security 
Standards of Conduct 
Confidentiality 

Personnel records will be kept for at least I yr following termination. HPI to notify DPH no more than I business day after 
tcnnination. 

Information on this page has been reviewed by the applic 
indicated by the initials of the authorized signatory here: 

where provided by the applicant, is accurate and complete, as 
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32. Provide a sununary of the RMD)s operating procedures for dispensing of marijuana for medical use. 

Information on this page has been reviewed by the applic 
indicated by the initials of the authorized signatory here: 

1ere provided by the applicant, is accurate and complete, as 
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33. Provide a swnmary of the RMD's operating procedures for record keeping. 

HPl SOPs ensure secure records compliant w/ 105 CMR 725.105 & 725.100 Records maintained & o.va.ilablc to DPH 
include: 
• lnvcntory 
• Snlcs/Sccd-10-Sale Tracking/Cuhivntion Records· incl. ID of buyer, quantity, fonn, price & inventory records per DPH 
rcquiremenls 
• Personnel Records- incl. staffing plan/org charts/job descriptions/training m11teri11ls; list of non-profit BOD&EMT; 
records for agents kept for> I yr. after tenninntion incl. agent rcgistrution/dc-rcgistrntion notification, age, criminal history 
including COIU (separate from others); agentS' written acknowledgment of limitntions on 
cultiv11tc/burvest/prcpare/pnckngc/transport/dispcnsc authority; attestation that agent will not divert; DPH 1D card; agent 
application tee; yearly renewal ofDPH ID; changes to submitted info; 
sularics/wagcs/s1ipcndslcompensation/bonuscs/bcne.fits to anyone associated with HPl 
• Business Records-assets & linbilitics; monetary transactions; nccouot info incl. journals/ledgers/ supporting 
documcnts/agreemcnts/checks/invoiccs/vouchcrs; 3rd party financial nudits 
• Training Records 
• Pntient Ed. Mntcrials 
• Waste Disposal 
• Trnnsporto1ion 
• Product Testing 
• Rccalls/Withdruwals/Complaints 
• Security 
• Incident Reports-notify PD & DPH w/in 24hrs of discovering loss/unauthoriz.cd oltemtion of records 
• SOPs/Cbangcs to SOPs 
• DPH correspondence 

Records 10 be kept in secured locations per DPH regulations. After closure records kept >2 years nt HPl expense in 
form/location acceptable to DPH. 

Information on this page has been reviewed by the appli~/!(nd where provided by the applicant, is accurate and complete, as 
indicated by the initials of the authorized signatory here: 
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Application _1_ of_l __ Applicant Non-Profit Corporation ______________ _ 

34. Provide a summary of the RMD's plans for providing patient education. 

Pursuant lo 725.105(K), HPl will have an adequate supply of up-lo-dale cducntional materials for patients/caregivers and 
will hold educational events. 

Materials minimally will include: 
• Warnings: marijunnn has not been analyzed or approved by the FDA & there is limited information on side effects; 
potential health risks; marijuana should be kept away from children; driving under the influence ofmariju:ma prohibited 
by M.G.L. c. 90, s. 24 & machinery should not be operated 
• Condition-specific booklets 
• Patient Log: to track the strains used and their associated effects 
• Info to assist in selection. descriptions of the differing effects of strains, as well as lhe various fonns & routes of 
administration 
• Info to enable patients to track strains used & associated side effects 
• Info describing pro~r dosage & titration for different routes of administration emphasizing use of smallest amount 
possible to achieve the desired effect & explanation of the impact of potency 
• Info regarding tolerance, dependence & withdrawal 
• Substance abuse signs & symptoms & referral info for treatment programs 
• Statement that patients may not distribute marijuana to other individuals & that unused, excess or contaminated product 
must be returned to HPI for disposal 
• Patient Rights 
• Any other info required by DPH 

Materials will be available in languages accessible to all patients/caregivers, including for the visually-and 
hearing-impaired and available to DPH upon request. 

lnfonnation on this page has been reviewed by the appli 
indicated by the initials of the authorized signatory here: 
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35. Provide a sununary ofthe RMD's operating procedures for patient or personal caregiver home-delivery. 
if the RMD plans to provide home..<felivery services. 

Information on this page has been reviewed by the appli 
indicated by the initials of the authorized signatory here: 

here provided by the applicant, is accurate and complete, as 
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36. Provide a summary of the RMD's policies and procedures for the provision of marijuana for medical use 
to registered qualifying patients with verified financial hardship without charge or at less than the 
market price. 

Providing reduced cost medicine to patients with financial hardship is core to the HPI mission. The budget & number of 
patients awarded access to the program will grow as revenue pennits. 

HPI's financial assistance program is an income-based sliding scale program. Patient eligibility will be reviewed every 3 
months. Any single patient is eligible for up to 4 points based on the following guidelines: 
• Is patient n MassHealth recipient? lfyes, I point 
• ls patient a SSI recipient? If yes. 1 point 
• Annual gross household income less than 150% offcdcml poveny level for current year? If yes, I point 
• Annual gross household income between 151% and 300% of federal poverty level for current year? lfyes, 1 point 

The amount of free/low cost MJ will be based on the# of points of the patient: 
• 4 points - patient responsible for 50% of cost beyond free 1.0 gmm of MJ flowers or the equivalent in non-smoking 
medicine products every week 
• 3 points - patient responsible for 70% of cost beyond free 1.0 gram of MJ flowers or the equivalent in non-smoking 
medicine products every week 
• 2 points· patient responsible for 80% of cost of medicine 
• 1 point· patient responsible for 90% of cost of medicine 

Via this program HP! limits the amounts of free/low cost medicine to avoid diversion by patients who receive discounted 
medicine. 

Information oo this page has been reviewed by the appli 
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37. Provide a summary of the training(s) that the RMD intends to provide to Dispensary Agents. 

HPI has identified areas training required for all agents to perform job duties and functions safely and in compliance with 
all applicable laws and regulations. Training programs will be tailored lo the roles and responsibilities of the job function 
of each dispensary agent. Dispensary agents must complete training prior to performing job functions. At n minimum, 8 
hours of on-going training will be required annually. All training records will include a signed statement of the agent 
indicating the date, time, and place they received tmining and the topics discussed, including the name and title of 
presenters. 
HPI training will include, but is not limited to: 
• New hire orientation; including overview of the Act for Humonitarinn Use of Medical Marijuana and I 05 CMR 725.000 
• Compliance, regulation, and law 
• Privacy and Confidentiality 
• Cultivation safety and security 
• Dispensary safety and security 
• Emergency and incident management 
• Medical marijuana science 
• Community and patient relations 
• Record keeping 
• Reporting requirements 
• Product handling and sanitation 
• Monthly department meetings 
• Inventory management nnd diversion prevention 
• Manufacturing safety 
• Transportation 
• Training evaluations 
• Perfonnancc reviews 

HPI realizes that MJ is a polarizing subject & many patients may seek it as a last resort for their debilitating condition. 
HP! will ensure that agents treats pnticnts with kindness, respect & understanding. 

Information on this page has been reviewed by the appli 
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38. Will the Corporation provide worker's compensation coverage to the RMD's Dispensary Agents? 

Yes Ill No D 

39. Will the Corporation obtain professional and commercial insurance coverage? 

Yes l2J No D 

40. Describe the Corporation's plan to obtain liability insurance or place in escrow the required amount to 
be expended for coverage ofliabilities. 

HPI plans to contract with nn insurance provider to mnintain gcnerol linbility insurance coverage for no less than 
S 1,000,000 per occurrence and $2,000,000 in aggregate annually and product liability coverage for no less than 
Sl,000,000 per occurrence and $2,000,000 in aggregate annually. The deductible for this policy will be no higher than 
SS,000 per occurrence. 

lfan insurance agreement cannot be obtained, HPl will place a minimum ofS250,000 in escrow to be expended only for 
the coverage oflio.bilitics. Any expenditure from this escrow account will be replenished within IO business days. 

lnfonnation on this page has been reviewed by the app 
indicated by the initials of the authorized signatory her 

re provided by the applicant, is accurate and complete, as 
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Healthy Ph11nns, Inc. • . 1 1 
Application __ of __ Applicant Non-Profit Corporation ______________ _ 

SECTION F. CAPITAL CONTRIBUTORS 

List all persons and entities known to date that are committed to contributing 5% or more of initial capital to 
operate the proposed RMD. For entities contributing initial capital to operate the proposed RMD, list the 
entity's Chief Executive Officer /Executive Director and Presiden Chair of the Board of Directors. 

Attach additional tables if needed. 

Individual Name 

Information on this page has been reviewed by the ap 
indicated by the initials of the authorized signatory he 

Amount of Initial Capital 
Committed 

Percentage of Initial 
Ca ital Committed 

$ 500,000.00 100% 

$ 

$ 

$ 

$ 

re provided by the applicant, is accurate and complete, as 
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Healthy Pharms, Inc. 
I •• I of'_1_ App 1cat1on __ Applicant Non-Profit Corporation ______________ _ 

Entity Name Leadership Names 

Entity CEO/ED: 

Entity President/Chair: 

Entity CEO/ED : 

Entity President/Chair: 

Entity CEO/ED: 

Entity President/Chair: 

Entity CEO/ED: 

Entity President/Chair: 

Entity CEO/ED: 

Entity President/Chair: 

Information on this page has been reviewed by the app 
indicated by the initials of the aulhorii:ed signatory her 

Amount of Initial Percentage of 
Capital Initial Capital 

Committed Committed 

$ 

$ 

$ 

$ 

$ 

where provided by the applicant, is accurate and complete, as 
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1 I Htilhby Pburms, Int.-:. 
Application __ of _ Applicant Non-Profit Corp ration __________ _ ___ _ 

AITE TATIONS 

Signed under the pains and penahies of perjury, I, tJ1e authorized signatory of the non-profit applicant 
corporation~ agree and attest that all infonnation included in this application is complete and accurate and that I 
have nn ongoing obligation to submit updated information to the Department if the infomtation presented within 
this application has changed .. 

Print Name of Authorized Signatory 

Chief ccu tive Officer 

Title of Authorized Signatory 

I hereby attest that if the corporation is allowed to proceed to submit a Siting Profile lhe corporation is prepared 
to com l with all Silin Pr ,Ir! re uirements. 

:, I I -g atory 

Chief Executive Officer 

itle of Authorized Sigru1tory 

Information on lhis page bas been reviewed by the appli 
indicated by 1he initials of the authorized sign:itory here: 

dJ/11/ti-
Date'Signed 

here provided by the applicanl, is accurate and complete, as 
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MA SOC Filing Number: 201498256120 Date: 10/6/2014 6:41:00 PM 

The Commonwealth of Massachusetts 
William Francis Galvin 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Pl11cc, 17th floor 

Restated Articles of Organization 
:General Laws, Chaple~ 180 Section 7) 

Boston, MA 02 IDS· I 512 
Telephone: {6 l 7) 727-9640 

Federal Employer Identification Number: 463447386 (must be 9 digits) 

.!., President _ Vice President, 

_ Assistant Clerk , 

of HEAL THY PHARMS1 INC. 
located at: 19 NORWOOD AVENUE SOMERVILLE MA 02145 Y.§A 

Minimum Fee: SJS.00 

do hereby certify that U,e follow ing Restatement of the Articles of Organization was duly adopted at a meeting held on: 

I 0/6/20 14 , by vole of: 

Q members, .2, directors, or .Q shareholders, 
being at least two-thirds of its members/directors legally qualified lo vote in meetings of the corporation (or, in the case 
of a corporation having capital stock, by the holders of at least two thirds of the capilal stock having lhe right to vote 
therein) : 

ARTICLE I 

The exact name of the corporation is: 

HEAL THY ?HARMS. INC. 

ARTICLE II 

The purpose of the corporation is lo engage in the following business activities : 

TO ENGAGE IN CIV IC, EDUCATIONAL, AND BENEVOLENT ACTIVITIES PER MGL CH. 180 §4. 

ARTICLE Ill 

A corporation may have one or more classes of members . tr ii does, lhe designation of such classes, the manner of 
eleclion or appointments, the duration of membership and the qualificatlons and rights, including voling rights, or the 
members of each class, may be set forth in the by-laws of the corporation or may be set forth below : 

ARTICLE IV 

Other lawful prov isions, if any. for the conduct and regulation ol the business and affairs of lhe corporation, for its 
voluntary dissolution, or for limiting , defining , or regulating the powers of the corporation , or of its directors or members . 
or of any class of members , are as follows : 
{If there are no provisions slate "NONE:") 



Note: The preceding four (4) articles are considered to be permanent and may ONLY be changed by filing 
appropriate Articles of Amendment. 

ARTICLEV 

The effective date of the Restated Articles of Organization of the corporatoin shall be the dale approved and filed by the 
Secretary of the Commonwea lth. Ir a later effective date is desired , specify such date which shall not be more than 

thirty days after the date of filing . 

ARTICLE VI 
The inrormation contained in Article VI is not a permanent part of the Articles of Organization . 

a. The street address (post office boxes are not acr:eptable) of the principal office of tho corporation in 
Massachusetts is: 

No . and Street: 

City or Town: 

22MILTONST 
APT2 
SOMERVILLE Stnte: MA Zip: 02144 Counuy: USA 

b. The name, residential street address and post office address of each director and officer of the 
corporation is as follows: 

Title Individual Name Address (no PO Box) 

PRESIDENT 

TREASURER 

CLERK 

DIRECTOR 

DIRECTOR 

DIRECTOR 

DIRECTOR 

DIRECTOR 

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of: 

Expiration 

of Term 

none 

n/a 

n/a 

nla 

n/a 

ola 



December 

d. The name and business address of the resident agent, If any, of the business entity is: 

Name: 

No. and Street 

Cily or Town: 

We further certify that the foregoing Restated Articles of Organization affect no amendments to the Articles 
of Organization of the business entity as heretofore amended, except amendments to the following 
articles. Briefly describe amendments below: 

SIGNED UNDER THE PENALTIES OF PERJURY, this 6 Day of October, 2014, 
resident/ Vice President, 

/ Assistant Clerk. 

2001 • 2014 CCmmonweallh of Massa uaelt, 
AJ Rl9 t, Reserved 



MA SOC Filing Number: 201498256120 Date: 10/6/2014 6:41:00 PM 

THE COMMONWEALTH OF MASSACHUSETTS 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having been paid, said articles are 

deemed to have been filed with me on: 

October 061 2014 06:41 PM 

WlLLIAM FRANCIS GAL VIN 

Secretary of the Commonwealth 



I}/ 1/201 Mass, Corpor:11ions, c,-1cm:1I master page 

Corporations Division 

Business Entity Summary 

ID Number: 463447386 

Summary for: HEALTHY PHARMS, INC. 

Request certificate 

The exact name of the Nonprofit Corporation: HEALTHY PHARMS, INC. 

Entity type: Nonprofit Corporation 

Identification Number: 463447386 

Date of Organization In Massachusetts: 
04-30-2013 

Last date certain: 

New search 

Current Fiscal Month/Day: 12/31 Previous Fiscal Month/Day: 12/31 

The location of the Principal Office in Massachusetts: 

Address: 

City or town, State, Zip code, 
Country: 

The name and address of the Resident Agent: 

Name: 

City or 
Count 

The Officers and Directors of the Corporation: 

PRESIDENT 

TREASURER 

CLERK 

DIRECTOR 

DIRECTOR AMY KATE NOEL HERMAN­
ROLOFF 

h1tp:l/c:orp.scc .stalc.rn11.u:i/CurpWcb/CorpScordi/C(npSummury .osp~ 7FEIN=46.1447386&SEAl~C'H. IYI' - I 

€ 

1/1 



9!11/201S 

DIRECTOR 

DIRECTOR 

DIRECTOR 

Confidential 
Consent Data 

View filings for this business entity: 

ALL FILINGS 
Annual Report 
Application For Reviva I 
Articles of Amendment 
Articles of Consolidation - Foreign and Domestic 

View filings 

Merger 
Allowed 

Comments or notes associated with this business entity: 

New search 

lucp://corpscc.s1a1c.ma.us/CorpWcla/CurpScm:h/CurpSummtll)' .aspx?FEI N~6,l447386&S1:ARCI-I_TYPE= I 

n/a 

n/a 

n/a 

Manufacturing 

J 

212 



William Francis Galvin 
Secretary of the 
Commonwealth 

9he, (50/Jl/JlOlltOea/tfv el~ ff as~sachttSelti8 

Jecpet:a;y 8fthe, (Jo//7/J70IIIOCO!tlv 
Jta/l ' %11,sr', {7Jo.slon, . !/4,s.rrrc'ht1J·ctt.s 02/SS 

Date: July t 5, 2015 

To Whom lt May Concern : 

J hereby certify that according to the records of this office, 

HEAL THY PHARMS, INC. 

is a domestic corporation organized on April 30, 2013 

1 further certify that there are no proceedings presently pending under the Massachusetts Gen-

era I Laws Chapter 180 section 26 A, for revocation of the charter of said corporation; that U1e 

State Secretary has not received notice of dissolution ofthe corporation pursuant to Massachu-

setts General Laws, Chapter 180, Section t J, 11 A, or t 1 B; that said corporation has filed all 

annual reports, and paid all fees with respect to such reports, and so far as appears of record said 

corporation has legal existence and is in good standing with this office. 

Certificate Number: 15074094020 

In testimony of which, 

I have hereunto affixed the 

Great Seal of the Commonwealth 

on the date first above written. 

/Y'~~~ 
Secretary of the Commonwealth 

Verify this Certificate at: http:,tcorp.sec.slute.ma.us!CorpWeb.CertificatesfVerify.aspx 

Processed by: tad 



BYLAWS 

OF 

HEALTHY PHARMS, INC. 

Section 1. 

ARTICLES OF ORGANIZATION, LOCATION, CORPORATE SEAL AND FISCAL YEAR 

1.1 Articles of Organization . The name and purposes of the Corporation shall be as set forth in its 

Articles of Organization . These Bylaws, the powers of the Corporation and of its directors and officers, 

and all matters concerning the conduct and regulation of the affairs of the Corporation shall be subject 

to such provisions in regard thereto, if any, as are set forth In the Articles of Organization. 

1.2 Purpose. To engage in civic, educational and benevolent activities as per MGL Ch. 180 §4. This 

purpose includes making medical marijuana available to qualified patients and their personal caregivers 

in a safe, healthy, and clean environment that complies with the laws of The Commonwealth of 

Massachusett s and the directives of the Massachusetts Department of Public Health. Additionally, the 

purpose includes providing palliative and othe r services to qualified patients , as well as educational 

materials regarding the potential benefits and dangers associated with t he use of med ical marijuana. 

As permitted by law, the Corporation may engage in any and all activitie s in furtherance of, related to, 

or incidental to these purposes, the activit ies being lawful for a Corporat ion formed under Chapter 180 

of the General Laws of Massachusetts. 

1.3 Location. The principal office of the Corporation in The Commonwealth of Massachusetts shall 

initially be located at the place set forth in the Articles of Organization of the Corporation . The 

director(s) may change the location of the principal office in The Commonwealth of Massachusetts 

effe ctive upon filing a certificate with the Secretary of the Commonwealth . 

1.4 Corporate Seal. The director(s) may adopt and alter the seal of the Corporation. 

l.S Fiscal Year.: The fiscal year of the Corporation shall end on the December 31 in each year unless 

the director(s) change the fiscal year by filing a certificate with the Secretary of the Commonwealth. 

1.6 Annual Meeting . The annual meeting of the Corporation shall be held not later than the last day 

of November at such time and place, as the director(s ) shall designate . 

1.7 Gender . The personal pronoun "he" or possessive pronoun "his ", when appropriate, shall be 

construed to mean "she" or a her" and the word "chairman " shall be construed to include a female. 

Not-for-Profit Operation. 1.8 

(a) No dividends , liquidat ing dividends, or distributions shall be declared or paid by the Corporat ion 

to any private individual , member, officer, or director of the Corporation. 

Bylaws of Healthy Pharms, lnc.v.1.21,14 1 



(b) No part of the net earnings or net Income of the Corporation shall inure to the benefit of any 

private Individual or officer or director of the Corporation; provided, however, that such a person may 

receive reasonable compensation for sales, leases or loans, or personal services rendered which are 

necessary to carrying out the purposes of the Corporation. 

(c) Notwithstanding any other provision of these Articles of Organization, the Corporation shall not 

carry on any other activities not permitted to be carried out by a Corporation that is formed under 

M.G.L c. 180, is a registered marijuana dispensary pursuant to 105 CMR 725.000 and is in compliance 

with the laws of The Commonwealth of Massachusetts. 

(d) In compliance with 105 CMR 72S.100(A)(I), the Corporation shall at all times operate on a 

nonprofit basis for the benefit of registered qualifying patients and shall ensure that revenue of the 

registered marijuana dispensary is used solely in furtherance of its nonprofit purpose. 

Section 2. 

NO MEMBERS 

The Corporation shall not have members. Any action or vote required or permitted by M.G.L. ch. 180 to 

be taken by members shall be taken by action or vote of the same percentage of directors In accordance 

with M.G.L. ch. 180, §3. 

Section 3. 

SPONSORS, BENEFACTORS, CONTRIBUTORS, 

ADVISORS, FRIENDS OF THE CORPORATION 

The director(s} may designate certain persons or groups of persons as sponsors, benefactors, 

contributors, advisors or friends of the Corporation or such other title as they deem appropriate. Such 

persons shall serve only in an honorary capacity and, except as the director(s) shall otherwise designate, 

shall in such capacity have no right to notice of or to vote at any meeting, shall not be considered for 

purposes of establlshing a quorum, and shall have no other rights or responsibilities. 

Section 4. 

BOARD OF DIRECTORS 

4.1 Powers. The business and affairs of the Corporation shall be controlled and governed by the 
Board of the Directors who may exercise all the powers of the Corporation as permitted by law . 

4.2 Number and Election. The director(s) shall determine the number of directors and the manner 
by which new directors are nominated and appointed . The names and addresses of the initial Board of 
Directors are : 

1. President/Chair 

2. Treasurer 

Bylaws of Healthy Pharms, lnc.v.1.21.14 2 



3. Clerk/ Secretary 

4. Director 

S. Director 

4.3 Term of Office. Director(s) shall determine the length and number of terms to be served by 
directors, and these Bylaws wlll then be updated to reflect such term. 

4.4 Meetin~ The Board of Directors shall hold annual meetings each year and may select the time 
and place for annual and other meet ings of the Board. Other meet ings of the Board of Directors may be 
called by the president or by a majority of the directors then in office by delivering notice in wr iting by 
mail, facsimile or electronic transmission, at his usual or last known business or residence address of the 
date, time, place, and purpose of such meeting , to all director s at least three (3) days in advance of such 
meeting . 

4.5 Waiver of Notice for Meetings. Whenev er any notice of a meeting is requi red to be given to any 
director under the Articles of Organization , these Bylaws, or the laws of Massachusetts, a waiver of 
notice In writing signed by the director, whether before or after the t ime of the meeting, shall be 
equivalent to the giving of such notice. 

4.6 guorum . At any meeting of the directors a majority of the directors then in office shall 
constitute a quorum . Any meeting may be adjourned by a majority of the votes cast upon the question, 
whether or not a quorum is present, and the meeting may be held as adjourned without furthe r noti ce. 

4.7 Action by Vote . When a quorum is present at any meet ing, a majority of the directors present 
and voting shall decide any question, including election of officers, unless otherwise provided by law, 
the Articles of Organization, or these Bylaws. 

4.8 Action by.Writing . Any action required or permitted to be taken at any meeting of the director s 

may be taken w ithout a meet ing if all the dir ectors consent to the action in writing and the written 

consents are filed with the records of the meetings of the directors. Such consents shall be treated for 

all purposes as a vote at a meeting . 

4 .9 gualificatlons . The director s shall at all times have and qualify for a d ispensary agent registry 
identification card Issued by the Massachusetts Department of Public Health. At any time should a 
director fall to qualify for a dispensary agent registry identification card or have such card revoked 
pursuant to 10S CMR 72S.OOO, the director shall be deemed automatically removed from the Board. 

4.10 Presence Through Communications Equipment. Unless otherwise provided by law or the 
articles of organ ization, directors may participate in any meet ing of the Board of Directors by means of a 
conference telephone or similar electronic or commun ications equipment by means of which all persons 
participating in the meeting can hear each other at the same time , and participation by such means shall 
constitute presence in person at a meeting . 

Section S. 

OFFICERS ANO AGENTS 
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S.1 ~umber and Qualification. The officers of the Corporation shall be a president, treasurer, clerk 
and such other officers, if any, as the director(s) may determine. The Corporation may also have such 
agents, if any, as the dlrector(s) may appoint. An officer may, but need not , be a director. The clerk 
shall be a resident of Massachusetts unless the Corporation has a resident agent duly appointed for the 
purpose of service of process. A person may hold more than one office at the same time. If required by 
the dlrector(s), any officer shall give the Corporation a bond for the faithful performance of his duties In 
such amount and with such surety or sureties as shall be satisfactory to the directors . 

5.2 ~lection . The officers of the Corporation shall be elected annually by the Board of Directors at 
the annual meeting. Each officer shall hold office until a successor shall have been elected and qualified . 

5.3 Tenure . The president , treasurer and clerk may each hold office for the lifetime of the 
Corporation . 

5.4 President. Unless otherwise determined by the directors, the president shall be the chief 
executive off icer of the Corporation and, subject to the control of the directors, shall have genera l 
charge and supervision of the affair s of the Corporation . If no chairman of the Board of Directors rs 
elected, the president shall preside at all meetings of the directors, except as the directors otherwise 
determine . The president shall have such other duties and powers as the directors shall determine . 

S.S Treasurer. The treasurer shall be the chief financial officer and the chief accounting officer of 
the Corporation. He shall be in charge of its financial affairs, funds , securities and valuable papers and 
shall keep full and accurate records thereof. He shall also be in charge of its books of account and 
accounting records, and of its accounting procedures. It shall be the duty of the treasurer to prepare or 
oversee all filings required by the Commonwealth of Massachusetts, the Internal Revenue Service, and 
other federal or state agencies. He shall have such other duties and powers as designated by the 
director(s) or the president . 

S.6 Clerk . The clerk shall record and maintain records of an proce edings of the director(s) in a book 
or series of books kept for that purpose, which book or books shall be kept within the Commonwealth at 
the principal office of the Corporation or at the office of Its clerk or of it s resident agent and shall be 
open at all reasonable t imes to the inspection of any director . Such book or books shall also contain 
records of all meeting s of incorporators and the orlg lnal, or attested copies, of the Articles of 
Organization and Bylaws and names of all directors and the address of each. If the clerk Is absent from 
any meeting of directors , a temporary clerk chosen at the meeting shall e:xercise the duties of the clerk 
at the meeting. The clerk shall have custody of the seal of the Corporation . The term "cl erk" and 
"secretary " may be used interchangeably for purposes of the day-to -day corporate operations . 

5.7 Chairman of the Board of Directors . If a chairman of the Board of Directors Is elected , he or 
she shall preside at all meetings of the directors except as the directors shall otherwise determine, and 
shall have such other powers and duties as may be determined by the directors. 

Section 6. 

RESIGNATIONS, REMOVALS ANO VACANCIES 

6.1 Resignations. Any director or officer may resign at any t ime by delivering his resignation in 

writing to the chairman of the board , If any, or the president or the clerk or to the Corporation at its 

principal office. Such resignation shall be effective upon receipt unless specified to be effective at some 

Bylaws of Healthy Pharms, lnc .v.1.21.14 4 



other time. If there is only one director of the Corporation, the director may not resign without 

appointing a new director, updating these Bylaws or dissolving the Corporation. 

6.2 Removals. A sole director may not be removed unless another is appointed or the Corporation 

is dissolved . In the event that additional directors exist, a director may be removed with or without 

cause by a two-thirds (2/3) vote of a majority of the directors then In office (not including himself}. 

Being the same person who is acting as director and corporate officers, that person may not be removed 

without a new person being appointed, or the dissolution of the Corporation. 

An offi cer may be removed for cause by unan imo us vote (not including himself) only after reasonable 

notice and opportunity to be heard before the body proposing to remove him on the occurrence of any 

of the following events: 

(a} upon a good faith finding by the directors of (i) the failure of such director or officer to perform his 

assigned duties for the Corporation , (ii) dishonesty , gross negligence or willful misconduct , or (iii) the 

conviction of, or the entry of a pleading of guilty or nolo contendere by such director or officer to1 any 

crime involving moral turp itude or any felony; 

(b} upon any period of Inactivity on the part of such director or officer for the preceding twelve month 

period prior to such removal as determined by the directors in their reasonable discretion; and 

(c) upon the disability of such director or officer. As used in this section , the term "dlsability" shall 

mean the inability of such director or officer, due to a physical, emot ional or mental disability, for a 
period of one hundred and twenty (120) days, whether or not consecutive, during any three hundred 

and sixty (360) day period to perform his assigned duties for the Corporation. A determination of 

disability shall be made by the directors in their reasonable discretion, but requir ing a unanimous vote 

of directors (not includ ing the vote of the director who may be disabled). 

6.3 No Right to Compensation. No director or officer resigning, and (except where a right to receive 

compensation shall be expressly provided in a duly authorized written agreement with the Corporation} 

no director or officer removed, shall have any right to any compensation as such director or officer for 

any period following his resignation or removal, or any right to damages on account of such removal , 

whether his compensation be by the month or by the year or otherwise; unless the dlrector(s) shall, in 

his discretion, provide fo r compensation . 

6.4 Vacancies . Any vacancy in any office or on the board of directors may be filled by the directors 

by a two-thirds (2/3) vote of a majority of the directors then In office. The directors shall elect a 

successor if the office of the president, treasurer or clerk becomes vacant and may elect a successor if 

any othe r office becomes vacant . Each such successor shall hold office for the unexpired term and in 

the case of the president , treasurer and clerk until his successor Is chosen and qualified, or in each case 

until he sooner dies, resigns, or is removed . The directors shall have and may exercise all their powers 

notwithstanding the existence of one or more vacancies in their number. 
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Section 7. 

COMMITrEES 

The Board of Directors may create such standing and special committees as it determines to be in the 

best Interest of the Corporation. The Board of Directors shall determine the duties, powers, and 

composition of such committees, except that the Board shall not delegate to such committees those 

powers which by law may not be delegated. Each such committee shall submit to the Board of Directors 

at such meetings as the Board may designate, a report of the actions and recommendations of such 

committees for consideration and approval by the Board of Directors . Any committee may be 

terminated at any time by the Board of Directors. 

Section 8. 
EXECUTION OF PAPERS 

Except as the director(s) may generally, or in particular cases, authorize the execution thereof in some 
other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts and other obligations 
made in the course of the Corporation's regular business, accepted or endorsed by the Corporation shall 
be signed by the president or by the treasurer. Except as otherwise provided by M.G.L. c. 180 or directed 
by the director(s), the president may authorize in writing any officer or agent of the Corporation to sign, 
execute and acknowledge such documents and instruments in his or her place and stead. The clerk of 
the Corporation is authorized and empowered to sign In attestation all documents so signed, and to 
certify and Issue copies of any such document and of any resolution adopted by the director(s) of the 
Corporat ion, provided , however, that an attestation Is not required to enable a document to be an act 
of the Corporation. 

Any recordable instrument purporting to affect an interest In real estate, executed in the name of the 
Corporation by the president or a vice president and the treasurer or an assistant treasurer, who may be 
one and the same person, shall be binding on the Corporation in favor of a purchaser or other person 
relying In good faith on such instrument, notwithstanding any inconsistent provisions of the Artlcles of 
Organization , Bylaws, resolutions or votes of the Corporation. 

Section 9. 

COMPENSATION; PERSONAL LIABILITY 

9.1 Compensation. Except as otherwise provided in Section 6.3, the director(s) shall be entitled to 

receive for their services such amount, if any, as the director(s) may determine , which may include 

expenses of attendance at meetings. The dlrector(s) shall not be precluded from serving the 

Corporation in any other capacity and receiving compensation for any such services. 

9.2 No Personal Uability. The director(s) and the officers of the Corporation shall not be personally 

liable for any debt, llablltty or oblfgation of the Corpora tion for or arising out of a breach of fiduciary 

duty as an officer or director notwithstanding any provision of Jaw imposing such liability; provided, 

however, that the foregoing shall not eliminate or limit the liability of an officer or director to the extent 

that such liability is Imposed by applicable law (i) for a breach of the officer's or director's duty of loyalty 

to the Corporation or Its members, (Ii) for acts or omissions not in good faith or which involve 
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intentional misconduct or a knowing violation of the law, or (iii) for any transaction from whlch the 

officer or director derived an improper personal benefit. 

All persons, corporations or other entities extending credit to, contracting with, or having any claim 

against, the Corporation, may look only to the funds and property of the Corporation for the payment of 

any such contract or claim, or for the payment of any debt, damages, judgment or decree, or of any 

money that may otherwise become due or payable to them from the Corporation. 

Section 10. 

INDEMNIFICATION 

The Corporation shall, to the extent legally permissible, Indemnify any person servinB or who has served 

at any time as a director, executive director, president, vice president, treasurer, assistant treasurer, 

clerk, assistant clerk or other officer of the Corporation, or at its request as a director or officer of any 

organization, or at its request in any capacity with respect to any employee benefit plan, and may 

indemnify an employee or other agent who has so served, against all liabilities and expenses, Including, 

without limitation, amounts paid in satisfaction of judgments, In compromise or as fines and penalties, 

and counsel fees, reasonably incurred by him in connection with the defense or disposition of any 

action, suit or other proceeding, whether civil or criminal, in which he may be involved or with which he 

may be threatened, while in office or thereafter, by reason of his being or having been such a director or 

officer (or in any capacity with respect to any employee benefit plan), except with respect to any matter 

as to which he shall have been adjudicated in any proceeding not to have acted in good faith In the 

reasonable belief that his action was in the best interests of the Corporation (or, to the extent that such 

matter relates to service with respect to an employee benefit plan), in the best interest of the 

participants or beneficiaries of such employee benefit plan; provided, however, that as to any matter 

disposed of by a compromise payment by such person, pursuant to a consent decree or otherwise, no 

indemnification either for said payment or for any other expenses shall be provided unless such 

compromise and indemnification shall be approved: 

(i) by decision of the sole director; 

(ii) by a majority vote of a quorum consisting of disinterested directors in the event that additional 

directors are appointed; 

(iii) If such a quorum cannot be obtained, then by a majority vote of a committee of the board of 

directors consisting of all the disinterested directors; 

(iv) if there are not two or more disinterested directors in office, then by a majority of the directors 

then in office, provided they have obtained a written finding by special independent legal counsel 

appointed by a majority of the directors to the effect that, based upon a reasonable Investigation of the 

relevant facts as described in such opinion, the person to be indemnified appears to have acted in good 

faith In the reasonable beliefthat his action was In the best interests of the Corporation (or, to the 

extent that such matter relates to service with respect to an employee benefit plan, In the best interests 
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of the participants or beneficiaries of such employee benefit plan); or 

(v) by a court of competent jurisdiction. 

If authorized in the manner specified above for compromise payments, expenses including, but not 

limited to, counsel fees, reasonably incurred by any such person in connection with the defense or 

disposition of any such action, suit or other proceeding may be paid from time to time by the 

Corporation in advance of the final disposition thereof upon receipt of (a) an affidavit of such Individual 

of his good faith belief that he has met the standard of conduct necessary for indemnification under this 

Section, and (b) an undertaking by such individual to repay the amounts so paid to the Corporation if it 

is ultimately determined that indemnification for such expenses is not authorized by law or underthls 

section, which undertaking may be accepted without reference to the financial ability of such person to 

make repayment. 

The right of indemnification hereby provided shall not be exclusive of or affect any rights to 

Indemnification to which corporate personnel other than the persons designated in this Section may be 

entitled by contract, by vote of the board of directors, or otherwise under law. 

As used herein the terms "person," "director," "officer," "employee,., and "agent" include their 

respective heirs, executors and administrators, and an Hinterested" director or officer is one against 

whom the proceedings in question or other proceedings on the same or similar grounds Is then pending. 

If any term or provision hereof, or the application thereof to any person or circumstances, shall to anv 

extent be held invalld or unenforceable, the remainder hereon, or the application of such term or 

provision to persons or circumstances other than those as to which it is held invalid or unenforceable, 

shall not be affected thereby, and each term and provision hereof shall be held valid and be enforced to 

the fullest extent permitted by law. 

Section 11. 

AMENDMENTS 

These Bylaws may be altered, amended or repealed, in whole or In part, by a two-thirds (2/3} vote of a 

majority of the directors then in office. 

Section 12. 

ACTIVITIES 

12.1 Investments. The Corporation shall have the right to retain all or any part of any securities or 

property acquired by it in whatever manner, and to invest and reinvest any funds held by it, according to 

the judgment of the director(s), without being restricted to the class of investments which a trustee is or 

may hereafter be permitted by Jaw to make or any srmilar restriction, provided, however, that no action 

shall be taken by or on behalf of the Corporation if such action Is a prohibited transaction. 
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12.2 loans . No moneys shall be borrowed on behalf of the Corporat ion and no evidences of such 
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. 
Such authority may be general or confined to specific instances. 

12.3 Deposits. All funds of the Corporation, not otherwise employed, shall be deposited from time to 

time to the credit of the Corporation in such banks, investment firms or other depositories as the Board 

of Directors shall select. 

12.4 Conflict of Interest. Whenever a director or officer has a financial or personal interest in any 
matter coming before the Board of Directors, the affected person shall a} fully disclose the nature of the 
interest and b) withdraw from discussion, lobbying, and vot ing on the matter . Any transaction or vote 
involvlng a potential conflict of interest shall be approved only when a majority of disinterested 
directors determine that it is in the best interest of the Corporation to do so. The minutes of meetings 
at which such votes are taken shall record such disclosure, abstention and rationale for approval. 

12.S Audits. Within four months after the close of the Corporation 's fiscal year, the Corporation will 
prepare reviewed financial statements in accordance with generally accepted accounting principles 
(GAAP) and make these statements available to any interested parties . In the event that the 
Corporation has total gross revenue in excess of $500,000.00 per year the Corporation will prepare 
independently audited financia l statements, In accordance with GAAP, and make those available to any 
interested part ies. In the event that the Corporation becomes a Public Charity under M.G.l. Chapter 12, 
Section 8 et seq. or is otherwise required by the Department of Public Health or any other provision of 
Massachusetts law to file audited or reviewed financial statements and a Form PC, such auditing and 
filing will be completed in accordance with GAAP and performed in a timely manner. 

Section 13. 

INSURANCE 

The Corporation may purchase and maintain insurance (including but not limited to insurance for legal 

expenses and costs incurred in connection with defending any claim, proceeding or lawsuit) on behalf of 

any person who Is or was a director, officer, employee, fiduciary or agent of the Corporation or who, 

while serving in this role, is or was serving at the request of the Corporation as a director, officer, 

partner, trustee, employee, fiduciary or agent of any other foreign or domestic Corporation, 

partnership, joint venture, trust, employee beneflt plan, or other enterprise, against any liability 

asserted against him or incurred by him in any such capacity, or arising out of his status as such, whether 

or not the Corporation would have the power to indemnify him against such llablllty under the 

provisions of Section 10. In addition the Corporation shall maintain liabillty Insurance coverage in 

compliance with 105 CMR 725 .lOS(Q). 

Section 14. 

CORPORATE INTEGRITY POLICY 

It is the policy of the Corporation to encourage and enable directors, officers, and employees to make 

reports where they believe, in good faith, that acts or omissions unlawful under the laws of the 

Commonwealth of Massachusetts or unethical may have occurred. With this goal in mind, no one who, 

in good faith, makes a report shall be subject to retaliation In any form, including adverse employment 
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consequences. Moreover, an employee who retaliates against someone who has made a good faith 

report is subject to discipline up to and including dismissal from the volunteer position or termination of 

employment. If after an investigation, the claim is determined to have been made in bad faith or was 
knowingly false, the individual making the claim will Immediately have his or her position in the 

Corporation revoked. 

Section 15. 

ANTITRUST POLICY 

It is the policy of the Corporation to comply fully with all federal and state antitrust laws, which prohibit 

companies from working together to restrict competition. It is also the policy of the Corporation that it 

and its director(s) and officers are infonned about antitrust laws and recognize possible antitrust issues 

or questions. 

It is legal for competitors within the medical marijuana industry to work together, unless such work 

unlawfully restricts competition wlthln the industry. Although the Corporation's activities generally do 

not present antitrust issues, to ensure against inadvertent violations of federal and state antitrust laws, 

directors, except to insure that prices are reasonable and affordable for the Corporation's patients, and 

to prevent diversion for non-medical purposes, officers and employees shall not discuss with 

competitors: 

" Increasing, decreasing, or stabilizing prices for medical marijuana or related products and 

services; 

• Establishing market monopolies for Member products or services; 

• Refusal to deal with a company because of pricing or distribution practices for medical 

marijuana or related products or services; 

• Strategies or plans to give business or remove business from a specific company. 

Furthermore, directors, officers, and employees shall not engage in any actions or understandings 

arising in the context of the Corporation's activities which appear to be anti.competitive In purpose or 

inconsistent with this policy. 

In the event that additional directors are appointed, and Board of Director meetings occur, Corpo(atlon 

meetings shall follow a pre•approved agenda and meeting minutes will be prepared and avallable. Any 
questions regarding antitrust issues and the Corporation's activities shall be directed to the Chair of the 

Board, if any, and referred to counsel If deemed necessary. 

Section 16. 

DISSOLUTION 

Bylaws of Healthy Pharms, lnc .... 1.21.14 10 



Dissolution of the Corporation will comply with M .G.L. Chapter 180, s. 11. The director(s) may authorize 

a petition for the dissolution of the Corporation . A two -thirds vote will be required for such dissolution. 

The Articles of Dissolution form will be flied with th e Massachusetts Secretary of State. All annual 

reports for the last ten years will be filed with the Secretary of State. A letter to the Massachusetts 

Department of revenue on the Corporation 's letterhead wlll be sent stating that the Corpora ti on is 

disso lving . All outstanding business will be completed . All outstanding debts will be paid . Any 

remaining funds in the Corporation will be distributed as per the direction of the director(s) at the 

meet ing authorizing the dissolution. A notice will be published in a newspaper of regular circulation In 

the County where the Corporation is located. 

In the event that the dissolution also requires the Medical Marijuana Dispensary to close, i.e. the 

dissolution is not because of a transfer of the Dispensary to another nonprofit entity, the following 

actions will also take place: the Department of Public Health will be notified; the patient s and caregivers 

that obtain medical marijuana will be notified of the Corporat ion's dissolution via mall, or In-person if 

the opportunity to not ify the pat ient or caregiver arises pr ior to the closing of the door s of the 

Corporation 's place of business; any remaining medical marijuana and products that contain medical 

marijuana will be destroyed at the time the doors of the Treatment Center are closed, or disposed of in 

any way consistent with the direction of the Massachusetts Department of Public Health . 

Section 17. 
SEVERABIUTY 

The invalidity or unenforceability of any provisions of these Bylaws shall not affect t he validity or 

enforceability of any other prov ision of th is Agreement , whi ch shall remain in full force and effect . 

These Bylaws have been amended and adopted by the lncorporator, and affi rmed by the lncorporator as 

an officer of the Corporation on this 'Z.'.!:> day of July, 2014. 
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Hc11hhy Pho.nns, 1.nc. 

Applicant Non-Profit Corporation ____________ _ 

SECTION D. ELVIPLOYMENT AND EDUCATION FORM 

This Employment and Education form must be completed and signed by each of the following individuals: The 
Corporation's Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for 
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security 
operations. Submit one Employment and Education form for each of the above individuals when submitting a 
Ma11agemen1 and Opera/ions Profile to 1he Department of Public Health. 

Name 

Residential Address 

Title (at applicant non-profit corporation) 

I CEO, COO, President, Director 

Name of Applicant Non-Profit Corporation I Heo\thy Phnnm, Inc. 

Highest Education Attained -1 stitullon, Degree, and Vear 

Worccslcr State College, BS-Biology, 1991 

ManugcmcnL and Operations Profile - Employment and Education Fom1 • Pogc I 



I 

Hcullh rhann Inc 

Applicant Non-Profit Corporation ___________ _ 

Past 10 Years of Employment by Employer, Title and Time Period. List chronologically, beginning with most 
recent employment. Add more forms if space is needed for additional employment bi tory entries. 

Emnlovcr Title Time Period 

Jet: Waggcu Associates ( in Quantic) Co uhanl 
Man:h 2013 to Prcscnl 

Bristol,Mycrs Squibb Associate Director 
2007 toApril 2012 

Mcdlmmunc Inc Associate Director 
2()(}4_ 2()07 

Signed under the pains and penalties of perjury, I agree and attest that all infonnation included in this form is complete 
and accurate. 0 ( 

Management and Operations Profile Employment and Education Form - Page 2 



Hcnhhy Phmrms, Inc. 

Applicant Non-Profit Corporalion ____________ _ 

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This Employment and Education form must be completed and signed by each of the following individuals: The 
Corporation's Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for 
marijunna for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security 
operations. Submit one Employment and Education fom, for each of the above individuals when subminjng a 
Management a11d Operations Profile to the Department of Public f-lealth. 

Name 

Residential Address 

Title (at applicant non-profit corporation) 

I CFO, Treasurer, Director, Capitol Contribulor 

Name of Applicant Non-Profit Corporation I Henllhy Phanns. '"" · 

Highest Education Attained -Institution, Degree, and Year 

Karol v-,m Hoogcndorp Scholet1gcmcenschap M.D.S Vocational Degree in Retail & M[lrkcting, 1979 
St. Anlonio's M.A.V.O., General Diploma, 1976 

Management and Operations Prolili! - Employment and Edui.:ation Form • Page I 



Applicant Non-Profit Corporation HEALIBY PHARMS, INC. 

Past 10 Years of Employment by Employer, Title and Time Period. ListchronologiuUy, beginning with most 
re~ent employmenL Add more forms if space is needed for addi«ion I e ployment history ~ntries. 

Employer Title Time Period 

TOMOLLY, INC. PRESIDENT. OWNER. CHEF 01/0 1/1999 TO PRESENT 
IO ELlOT STEET 
CAMBRJDGE, MA 02138 

d attest that all infonnation included in this fonn is complete 

7/1y/u1J,-
oa1e Signed 
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Hcohhy Phonns, Inc. 

Applicant Non-Profit Corporation ____ __ __ ___ _ _ 

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This Employment and Education form must be completed and signed by each of lhe following individuals: Tlre 
Corporation's Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individua entity responsible for 
marijuana for medical use cultivalion operations, and individual/entity responsible for the RMD security plan and security 
operations. Submit one Employment and Education form for each of the above individuals when submining a 
Management and Operations Profile to the Department of Public Health. 

Title (at applicant non-profit corporation) 

I Director of Culti vation 

ame or Applicant Non-Profil Corporation I He,tlhy Phann<, In,. 

Highest Education Attained - Institution, Degree, and Year 

orth Middlesex Regional High School, High School Diploma, 2004 

Management and Operations Prolilc - Employmenl and Education Form • 1,agc l 



Healthy Pharms INC-
Applicant Non-Profit Corporation ___________ _ 

Past 10 Yea.rs of Employment by Employer , Title and Time Period. List chronologically, beginning with most 
recent employment. Add more forms if puce is needed for additional employment history entries. 

Emolover Title Time Period 

Midnight Sun Hydroponics GeneralManager May 2015 - Present 
New Bedford, MA 

BOT Builders General Contractor Jan 2012 - Present 
Newort , RI 

Gazelle Inc. Warehouse' Graphic Artist Sept 2010 - Dec 2011 
Boston.MA 

Movieworks inc Film Consultant Oct 2008 - Oct 2010 
Brookline, MA 

CD Spins I Mud Dog Media Store Manager April 2007 - Sept 2008 
JamalcaPlain, SomelVille MA 

Virgin Megastore Retail Associate Sept 2005 • Dec 2006 
Boston, MA 

Signed u d the 
and accu 

d natt· f I I • I ~ I agree and attest that all information included in this form is complete 

Signature 
7/~r 

Date Signed 
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Healthy Pharms, Inc. 

Applicant Non-Profit Corporation ___________ _ 

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This EmpJoyment and Education form must be completed and signed by each of the following individuals: The 
Corporation's Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for 
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security 
operations. Submit one Employment and Education fonn for each of the above individuals when submitting a 
Management and Operatiorrs Profile to the Department of Public Health. 

Name 

Residential Address 

Title (at pplicaot non-profit corporation) 

loirector of Security , Healthy Pharms, Inc. 

Name of Applicant Non-Profit Corporation 

!Healthy Phanns, Inc. 

Highest Education Attained - Institution, Degree, and Year 

Fitchburg State College, Bachelor of Science, 1984 

Management and Operations Profile - Employment and Education Form - Page I 



Healthy Phanns. Inc. 

Applicant Non-Profit Corporation ___________ _ 

Past 10 Yean of Employment by Employer, Title and Time Period. List chronologically, beginning with most 
recent employment. Add more forms ifspace is needed for additional employment history entries. 

Emnlover Title Time Period 

Pioneer Services Owner & Director or Security 2005 - Present 

and attest that all information included in this form is complete 

Management and Operations Profile - Employment and Education Fonn - Page 2 



CHARLES D. BAKER 
Governor 

KARYN E. POLITO 
Lieutenant Governor 

November 6, 2015 

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 

MARYLOU SUDOERS 
~tary 

MONICA BHAREL, MD, MPH 
CommlHloner 

Tel: 617-660-Sl70 
www.mass.gov/medlcalmarfJuaM 

This letter is to inform you that the Department of Public Health ("Departm ent") has reviewed Healthy 
Phanns , Inc. 's Management and Operations Profil e (Application 1 of l ). The Managem ent and Operations 
Profile requires the following information before the Department may complete its evaluation: 

I . The experience of the Chief Financial Officer described in the response to Question D.17 does 
not, on its face, appear to be consistent with the experience described on the Employment and 
Education Form. Please resubmit your response to Question D.17 and/or the Employment and 
Educat ion Form for the Chief Financial Officer so that they are consistent. 

2. ln response to Question E.24, applicant states that "Excess product will be disposed of pursuant to 
105 CMR 725.lOS(G)(l)." The Regulation cited does not pertain to disposal. Applicant must 
resubmit a completed response to Question E.24 that identifies the correct section of the 
Regulat ions . 

3. In response to Question E.30, applicant cites to 04725.105(8)(1)." No such subsection of the 
Regulations exists. Applicant must resubmit a completed response to Question E.30 that identifies 
the correct section of the Regulations . 

4. ln respon se to Question E.36, applicant states that , " (t]he budget & number of patients awarded 
access to the program will grow as revenue permits." Pursuant to 105 CMR 725.100(A)(6) , an 
"RMD must have a program to provide reduced cost or free marijuana to patients with 
documented verified financial hardship ." The Regulations, 105 CMR 725.000, et seq., do not 
authorize dispensaries to create limits or caps on compliance with 105 CMR 725. IOO(A)(6) where 
patients otherwise meet the definition of "Verified Financial Hardship" as set forth in 105 CMR 
725.004. Applicant must resubmit a completed response to Question E.36 that complies with 105 
CMR 725.100(A)(6). 



to: 

5. Also in response to Question E.36, the applicant describes a points system. Please explain the 
circumstances under your proposed financial assistance program in which a patient would be 
eligible for 4 points or submit a revised response to Question E.36. 

Please resubmit the additional or revised information as outlined above, via U.S. mail or hand-delivery, 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chauncy Street, l I 1" Floor 

Boston, MA 02111 

Upon receipt, the Department will review the information and wm notify the applicant if it is invited to 
submit a Siting Profile or if further information is required before the applicant may proceed. 

PJease remember to type all responses in the information or materials resubmitted to the Department, 
other than any required signatures, as well as include the name of the Applicant Non-Profit Corporation and 
the number of Ute application ( e.g., Application I of I) at the top of each page of the resubmitted information 
or materials. 

lfyou have questions or need assistance, you may contact the Department at 617-660-5370 or 
RMDapplication@state.rna.us. 

SinlJllL 
Eric Sheehan, J .D. 
lnterim Bureau Director 
Bureau of Health Care Safety and Quality 
Massachusetts Department of Public Health 

• 



VGR 
Law Firm, PC 

Vicente Sederberg, LLC 
VGR Law Firm, P.C. 

109 State Street, Suite 404 
Boston, MA 02109 

\t:ICENT ~E ~ 
SEDERBERQ 

November 20, 2015 

Medical Use of Marijuana Program 
Department of Public Health 
99 Chauncy Street, 1 l th Floor 
Boston, MA 02111 

Re: Response to Department's Request for lnformution from Healthy Pharms, Inc. (Application 1 of 1) 

Dear Department: 

We are writing in response to your Request for Information from Healthy Phanns, Inc. (HPI) dated November 
6, 20 I 5. We truly appreciate your prompt attention to our submission. 

The Department has requested the following: 

1. Revised Employment and Education Form for the Chief Financial Officer: 

Please Note: The Employment and Education Form for the CFO has been revised to be 
consistent with the response in Q 17 and provides additional information to clarify any 
confusion there may have been in regards lo the holding company versus the D/B/A's. 

2. Revised response to Question 24 with corrected regulation reference. 
3. Revised response to Question 30 with corrected regulation reference. 
4. Revised response to Queslion 36 by removing the statement '·the budget & number of patients awarded 

access to the program will grow as revenue permits"' and correcting the points awarded from I to 2 for 
an annual gross household income Jess than 150% of the federal poverty which allows the patient to be 
eligible for a total of 4 points. 

Attached you will find the revised responses. Please do not hesitate to contact our office with any questions. 
Thank you for your attention to this matter. 

Very truly yours, 

Lesley Scoll Gordon, Esq. 

LSG/tc 
Enclosures 

VGR Law Firm, P.C. 
Phone: (617) 307-4728 
Fax: (617) 307~4729 

Vicente Sederberg, LLC 
Phone: (617) 934-2121 

Fax: (617) 514-0008 



Hcnlthy Phanns, Inc. 

Applicant Non-Profit Corporation-------=------

SECTION D. EMPLOYMENT AND EDUCATION FORM 

This Employment and Education form must be completed nnd signed by each of the following individuals: The 
Corporation's Chief Executive Officer, Chief Operations Officer, Chief Financial Officer, individual/entity responsible for 
marijuana for medical use cultivation operations, and individual/entity responsible for the RMD security plan and security 
operations. Submit one Employment and Education form for each of the above individuals when submitting a 
Management and Operations Profile to the Department of Public Health. 

Name 

Residential Address 

Title (at applicant non-profit corporation) 

CFOfTrcasurcr/Dircctor/Capital Contributor, Healthy Pbarms, lnc. 

Name or Applicant Non-Profit Corporation 

I Henllhy Phanns, Inc. 

Highest Education Attained-Institution, Degree, and Year 

Karol van Hoogcndorp Scholengcmccnschap M.D.S., Vocational Degree, 1979 

Managenent and ~rations Profile - Employment and Education Form - Page I 



Healthy Phonns, Inc 

Applicant Non-Profit Corporation ___________ _ 

Past 10 Yeers of mployment by Employer, Title and Time Period. List chronologkally, begjnoing with most 
recent employme t. Add more forms ir space is needed for additional employment history entries, 

Emnloyer Title Time Period 

Tomolly. Inc. Owner (Presidcnt/frcasuror/Clcrk/DircclOr) 1997-Prcscnl 
d/b/a Chnrlic's Kitchen; and 
d/b/a Red House Restaurant 

Charlie's Redhouse Farm, LLC Managing Member 2009~ Prcscnl 

e and attest that all information included in this fonn is complete 

11/;~1~,r 
Date 1igned 1 

Management and Operations Profile - Employment and Education Form • Page 2 



lfeallhy Phanns Inc. 
Application _I_ of J__ Applicant Non-Profit Corporation ______________ _ 

24. Provide a summary of the RMD's operating procedures for the provision for security at the RMD. 

Information on this page has lreen reviewed by the appl' 
indicated by the initials of the authorized signatory here 

re provided by the applicnnt, is accurate and complete, as 
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Healthy Phurms Inc. 
Application_, _ of _• _ _ Applicant Non-Profit Corporalion ______________ _ 

30. Provide a summary of the RMD's operating procedures for maintaining confidentiality of registered 
qualifying patients, personal caregivers, and dispensary agents, as required by law. 

Patients, caregiver & agent inf'o is conCidential & not be disclosed without writlen consent, or as required by law or 
pursuant to court order & DPH may access info to carry out duties. SOPs comply with I05 CMR 725.200, 725. IOS(H) & 
(I). 

Healll1y Phnnns' (HPI) tracking softwore to be HlPAA compliant & encrypled. Network servers protected by firewall & 
biometric locks, 24-hour surveillance, physical security in a cage in the vault room with walls to the ceiling. Software & 
infrastructure to updated regularly, including security patches. Database access limited 10 key agents. Data security 
includes SSL. password changes with minimum lengths & character diversity, restrictions of flnsh drives on computers, 
marking sotlware for each system & securing when not in use. Hard copies ofreconls kept in secure room, access limited 
10 essential agents. Los:; or unauthorized allerntion of records reported to DPH, PD & protected parties. Surveillance 
footage access limited to required agents, PD, security & DPH. List of those persons available to DPH. 

lfHPt email:, patrous, will u~c sccu1.! ~rvers, send inJividual emails, t:se BCC line, or use secure bulk email, depending 
on#. Emails not to provide patient info or l\lMJ nature of email in subject, & wm say .. confidential." 

Depending on siting and balanced with security. HPI will have discrei:t parking, entrance & exit. Pickups of cash and 
deliveries will occur when patrons not al RMD. Agems have clocumcnted, annual confidentiality training. 

Information on this page hns been reviewed by the app 
indicnted by the initials of the authorized signatory her 

provided by the applicant. is accurate and complete, as 
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HculU1y Pham'IS loc. 
Application _I_ of_l __ Applicnnl Non-Profit Corporation ___ _____ ___ ____ _ 

36. Provide a summary of the RMD's policies and procedures for lhe provision of marijunna for medical use 
to registered qualifying patients with verified financial hardship without charge or al Jess than lhe 
market price. 

Providing reduced cost medicine to patients with finnncinl hardship is core to lhe Healthy Phnnns mission. HPl's financial 
assistance program is an income-based sliding scale program. Pa1ien1 eligibilily will be reviewed every 3 months. 

Any single patient is eligible for up to 4 points based on the following guidelines: 
• Is potient a MassHealth recipient? Jfycs, I point 
• ls patient n SSI recipient7 l fyes, I point 
• Annual gross household income less than 150% of federal povllrty level for current year? If yes, 2 point 
• Annu&I gross household income between 151% and 300% offe<lero.l poverty level for curronL year? If yes, I point 

The amount of free/low cost MJ wil I be based on the # of points of the poticnt: 
• 4 points - patient responsible for 50% of cost beyond free 1.0 gram or MJ flowers or the equivalent in non-smoking 
medicine products every week 
• 3 points • patient responsible for 70% of cost beyond free 1.0 grum of MJ flowers or the equivo.lenl in non-~-moking 
medicine products every week 
• 2 points - patient responsible for SOD·· of cost of medicine 
• I point - patient responsible for 90% of cost of medicine 

Via thjs program HPI limits the amounts offre .e/low cost medicine to avoid divi:rsion by patil:nts who receive discowi1ed 
medicine 

lnfonnation on this page has been reviewed by th.cap 
indicnted by the initials of the authorized signatory he 

ere provided by the applicant, is accurate and complete, as 
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CHARLES D. BAKER 
Governor 

KARYN E. POLITO 
Lieutenant Governor 

January 11, 2016 

Healthy Phanns, Inc. 
22 Milton Street, Unit 2 
SomerviJJe, MA 02144 

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, 11th Floor, Boston, MA 02111 

Re: Invitation to Submit Siting Profile 

-

MARYLOU SUDDERS 
Secratary 

MONICA BHAREL. MD, MPH 
Com minion er 

Tel: 617-660-5370 
www.mass.gov/medlcalmarljuana 

Healthy Phanns, Inc. is invited to submit a Siting Profile (Application 1 of 1) to the Department of Public 
Health ("Department"). Please note that the Management and Operations Profile was submitted on September 
11, 2015. To proceed, the applicant must earn a Provisional Certificate of Registration within one year of that 
date. Please submit the Siting Profile so as to allow the Department sufficient time to review it, the applicant time 
to respond to any additional or revised information required, and the Department time to review any additional or 
revised information submitted. 

Please follow all directions posted on the Medical Use of Marijuana Program website when completing the 
application fonns. Please remember to type all responses in the application forms. 

Please note that the background checks into any individuals or entities identified to the Department are 
ongoing. Any identified background check issues must be resolved prior to obtaining a Provisional Certificate of 
Registration. 

Please note that you are required to submit copies of the Joan and lease agreements described in your 
response to Question C.12 in the Management and Operations Profile as well as an independent legal opinion 
that the agreements described in your response to Question C.12 are in compliance with the non-profit 
requirements of 105 CMR 725.1 OO(A)(l) and the Guidance for Registered Marijuana Dispensaries Regarding 
Non-Profit Compliance (http://www.mass.goyLeohhs/docs/dph/quaJity/medical-marijuana/applications/non­
profit-compliance-guidance.pdf). Please be advised that the applicant must submit such documents prior to 
receiving a Provisional Certificate of Registration. 



The Siting Profile must be submitted by U.S. mail or hand-delivered to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Cbauncy Street, 11 •h Floor 

Boston MA 02111 

You may direct any questions regarding the application process to RMDappJication@state.maus or 617-
660-5370. 

Sincerely, 

Eric( ee , .D. 

Interi1' B eau Director 
Bureau Health Care Safety and Quality 
Massachusetts Department of Public Health 
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INSTRUCTIONS 

The Commonwearth 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, 11th Floor, Boston, MA 02111 

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

Healthy Pharms, Inc. 

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 Siti11g Profile and attachments for 
each proposed RMD. Please identify each application of multiple applications by designating it as Application I, 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 fonns. 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). 

RECEIV D 
JUN O 9 2016 

MA Dept. of F'ubllc Health 
99 Chauncy Street 
Boston MA 0211 , 
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Mail or hand-deliver the Siting Profile, with all required attachments, to: 

REVIEW 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chauncy Street, l I '11 Floor 

Boston, MA 02111 

Healthy Pharms, Inc. 

Applications are reviewed in the order they are received. After a completed application packet is received by the Department, the 
Department will review the infonnation and wjfl 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 Mmwgemem and Opera1io11s Profile to receive a Provisional 
Certificate of Registration. If an applicant does not receive a Provisional of Certificate of Registration after one year, the applkam 
must submit a new Applica1io11 of f111e111 and fee. 

REGULATIONS 

For complete infonnation 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 !05 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 
is accurate and complete, as indicated by the initials of the authorized signatory he 

nt, 

Siling Profile - Page 2 
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QUESTIONS 

If add itional infonnation is needed regarding the RMD application process, please comact the Medical Use of Marijuana Program at 
617-660 -5370 or RMDappJication@state.ma .us. 

CHECKLIST 

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

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

&f Evidence of interest in property, by location (as outlined in Section 8) 

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

Information on this page has been reviewed bv the applicant, and where provided b 
is accurate and complete, as Indicated bv the initials of the authorized signatory h 

S11ing Profile - Page 3 
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SECTION A: APPLICANT INFORMATION 

I . Healthy Phanns, Inc. 

Legal name of Corporation 

Name of Corporation's Chief Executive Officer 

3. 

Address of Corporation (Street, Cityffown, Zip Code) 

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

5. 
Applicant point of contact's telephone number 

Applicant point of contact's e-mail address 

7. Number of applications: How many Siting Profiles do you intend to submit? _3 __ _ 

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

licant, 

Siting Profile - Page 4 
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SECTION B: PROPOSED LOCATION(S) 

Provide the physical address of the proposed dispe11smy site and lite pltysical address of the additonal location, if CIII)', where 
marijtumafor medical use will be cultivated or processed. 

Attach s11pportillg docume11/s as evidem:e of interest i11 the property, by /ocatio11. {merest may be demo11srrared by ( a) a clear legal 
title to the proposed si1e; (b) 011 option to purchase the proposed site; (c) a lease; (d) a legally e11/orceable agreemem to gi11e such title 
under (a) or (b). or such lease under (c), in the evem lhat Department determines that the applicatlt qualifies/or registration as a 
RMD; or (e) evidence of bi11ding permission to use the premises. 

Location Full Address County 

1535 Main Slreet , Leicester , MA 01524 Worcester 
1 Dispensing 

401 East Main S1reet, George1own, MA 01833 Essex 
2 Cultivation 

401 Easl Main Street, Georgelown , MA 01833 Essex 
3 Processing 

D 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 b- ant, 
is accurate and complete, as indicated by the Initials of the authorized signatory her . 

Siting Profile - Page 5 
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BINDING LETIER OF INTENT/ OPTION TO LEASE 

June 06, 2016 

Paul Overgaag 
3 Brothers Real Estate, LLC 
IO Eliot Street 
Cambridge, MA 02138 

RE: BINDING LEITER OF INTENT TO LEASE 1535 MAIN STREET, LEICESTER, MA 

Dear Mr. Overgaag: 

This Binding Letter of Intent ("LOI") is for the leasing ofa building located at 1535 Main Street, Leicester, MA O 1524. 

LANDLORD: 

TENANT: 

USE: 

EXCLUSIVE USE: 

PREMISES: 

TERM OF LEASE: 

OPTION PERIOD: 

OPTION PAYMENT: 

OPTION EXTENSION: 

TERMINATION: 

LEASE: 

3 Brothers Real Estate, LLC 

Healthy Pharms, Inc. 

Registered Marijuana Dispensary ("RMD") 

Tenant shall have the exclusive use for a RMD or any other lawful purpose under state 
and local law. 

The property located at 1535 Main Street, Leicester, MA, including the building and all 
other improvements thereon (the "Premises"). 

Ten-year initial term with two five-year options to extend. 

For a period of six (6) months following full execution of this LOI (the "Option Period"), 
Tenant shall have the exclusive right and option to lease the Premises from Landlord (the 
.. Option"). Such Option shall be exercised, if at all, upon written notice to Landlord given 
prior to the expiration of the Option Period. 

Tenant will pay Landlord $1,000.00 upon execution of this LOI in consideration of the 
Option Period. 

Upon conclusion of the Option Period, Tenant will have the ability to extend the Option 
on a month-by-month basis for up to six (6) months ("Extension Period") by paying 
Landlord $1,000 .00 per month for the duration of the Extension Period, or until Tenant 
either: ( 1) exercises the Option at which point Landlord and Tenant (together, the 
"Parties") will enter into a lease; or (2) terminates this LOI by providing written notice to 
Landlord. Tenant shall have the exclusive right and option to lease the Premises during 
the Extension Period. 

This Lot may be terminated by Tenant at any time upon written notice to Landlord given 
during the Option Period or Extension Period. 

Upon Tenant's exercise of the Option in accordance with the terms herein contained, 
Landlord and Tenant shall use good faith and due diligence to execute a lease agreement 
to be prepared by Landlord, containing all of the terms and conditions for the use set 
forth in this LOI and such other customary and reasonable terms and conditions (the 
"Lease"). Landlord and Tenant hereby agree to enter into a lease within sixty (60) days 
following Tenant's exercise of the Option. 

J 535 MAIN STREET- BINDING LEITER OF INTENT/ OPTION TO LEASE - JUNE 06, 2016 
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IMPROVEMENl S; 

f'ORNISUING m· DOCUMENTS: 

Healthy l'banm, lflc. 

lfthi: Option is exercised by Tenant, the Lease shall provide for rent to be paid by lenant 
to Landlord at the rate of $7000 per month for the fint )ear . The rent will increase to 
SIOOO per month for )ears two through five. The rent will incrca!>e at 7% 6 through 10. 

··As ls"' 

Tenant shall be responsible for all real estate taxes assessed against the Premises for the 
Term of the Lease. as applicable. If applicable. Tenant shall be responsible during the 
Term of the Lease for maintaining all nccessar) insurance, naming Landlord as an 
additional insured. 

Tenant shall be respllnsiblc tbr all utilities supplied tu and consumed upon lhc Premises 
during the Tem1 of the Lease. 

Tenant shall have the right lo assign the Lease in its entirety or to sublet all or any portion 
of the Premises to: (a) any c:ntity n:suhini lrom a merger or a consolidation with Tenant: 
(h) any entity succeeding 10 the business operated by Tenant at the Premises: or (c) any 
subsidial) or aOiliatc of Tenant. Any other assignment or sublease will require the prior 
\\ rilten consent of Landlord, "hich shall not be unreasonably withheld. delayed. or 
conditioned. 

During the Option Period or Elttension Period. and prior to the commencement of the 
Lease Tenn. Tenant shall be permitted reasonable access to the Premises, but only when 
accompanied b) Landlord or Landlord's agent, for the purposes of planning lhc layout of 
the space, measuring the premises, preparing architectural drawings and security layout 
of the Premises. 

Exterior signage will be permitted during the Tenn of the Lease subject only to 
applicable laws. Landlord shall be responsible for the removal of any unwanted existing 
signage. 

NIA 

Tenant represents that Tenant was not shown the Premises by any real estate broker or 
agent and that Tenant has not otherwise engaged in. any activity which could fonn the 
basis for a claim for real estate commission. brokerage fee, finder's fee or other similar 
charge, in connection with this Lease. 

Landlord and Tenant hereby agree that this LOI shall be binding between the Parties. It is 
unders10od that Tenant needs final approval for an RMD from the Massachusetts 
Department of Public Health and the Town of Leicester before Tenant is able to begin 
renovations. The Lease shall contain a contingency allowing for Tenant's early 
termination in the event that Tenant is unable to obtain necessary state and municipal 
approvals for an RMD at the Premises. Landlord and Tenant hereby agree to enter into a 
Lease within sixty (60) days following Tenant's exercise of the Option. The tenns of this 
LOI shall govern until lhe Lease is executed. 

Tenant will bear the cost of all improvemenlS to the Premises. 

Upon request, Landlord will supply Tenant with any documents in Landlord's possession 
to help in the approval process and will provide signatures as required for appro,als 
involving the Premises. 

I~.\~ MAIN SrRl-hl - BINOINO 1.t;TH'.R 01-hOt:NT / OPTION ro l.r.ASI, -J(INf. 06, 2016 
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C:or.:1 11>1 :\ 111\1 II Y: 

For the consideration paid pursuant to this LOI. Landlord\\ ill not oiler the Premises for 
lease or sale to an) one other than T enam during an~ Period rdcn:nced in thi:i. 1.01. 

The Panics agree that the infonnation set forth herein is intended to be private and 
confidential between the Partic:s executing this LOI and shall not be db.dosed lo thirJ 
panics without the wriucn consent of each Party to this transaction: provided. ho~ever, 
that the terms of this LOI may be disclosed in confidence to local and state government 
officials. prospective lenders, current or prospective business partners or joint venture 
partners. legal counsel and other consultnnts to nnd contractors for said Parties for 
purprn,es incidental to this agreement or tll the conduct of business by said Panics, 

Ir th~ tcnns and conditions are acceptable, please execute this LOI in the srncc provided below and return a cop) b) 
_ ~e .u_h.:?016. 

Best Regards. 

Nan 

Tille: 

Title: Chief Executive Officer 

Date: 

: M ESI A 11:. l.l.C' 

IS3S MAIN Sl RIH - HINOINO l.f:rTER Of- lNH.Nl /OrI'ION TO LF.ASf.-JllNh 06,2016 
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( t 1 0 '-[ ·. ' PURCHASE ANO SALE AGREEMENT 

1.0 PARTIES 

)~ '1 
AGREEMENT made this ') day of /rf f...r ' , 2016 between llJ KIDS, LLC, 

of 71 Hillsville Road, North Brookfield, Massachusetts O I S35, of the first p11rt, hcrcinafu:r called 
SELLER, and 3 BroCben Rc:111 Estate, LLC of IO Eliot Street, Cambridge, Massachusetts, of 
the second part, hereinafter called BUYER. 

2.0 DESCRIPTION 

The Seller hereby agrees to sell, and the Buyer agrees to purchase, a certain estate located 
at I 535 Main Street, Leicester, Musachusetts being more fully described in deed recorded at the 
Worcester District Registry of Deeds in Book 390 l 0, Pagel 99, consisting of approximately 2.5 
acres. 

3.0 BU1LDINGS, STRUCTURES, IMPROVEMENTS, FIXTURES 

Included in the sale: as a pan of said premise; is the: vacant commercial building, now 
thereon, and the fixtures belonging to the SELLER and used in connection therewith. 

4 0 TlTLE DEED 

Said premises are lo be conveyed by 11. good and sufficient quitclaim deed running 10 the 
Buyer; and said deed shall convey a good and clear record and marketable title thereto, free from 
encumbrances, except 

(a) Provisions of local building and zoning laws, if any; 

(b) Existing rights created by instruments of record 10 party or partition walls {if any), 

(c) Such taxes fer the current year as arc not due and payable on the date of the delivery 
of such deed and any liens for municipal betterments assessed after the date of this agreement; 

(ci) All easements, restrictions and rights of way, if any, of record to the extent the same 
are now in force and applicable, provided that they do not substantially interfere with the use or 
the premises for BUYER's intended use of the premises as a Registered MariJuana Dispensary 

5 0 PURCHASE PRICE 

For such deed and conveyance the Buyer is to pay the sum of FIVE HUNDRED 
SEVENTY-FIVE THOUSAND (SS75,000.00) DOLLARS, of which FfFTY THOUSAND 
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($50,000.00) DOLLARS are to be paid at signing of the Purchase and Sole Agreement, and 
FIVE HUNDRED TWENTY FIVE THOUSAND ($525,000 00) DOLLARS arc to be paid by 
certified check, cashier's check or closing attorney's Masschusetts IOLTA check upon the 
recording of said deed. 

6.0 TIME FOR PERFORMANCE 

Such deed is to be delivered at 10 o'clock a.m. on or before the 28th day of July, 2016, at 
the Worcester District Registry of Deeds, unless otherwise agreed upon in writing. It is agreed 
that time ls of the esscm:c of this agreement 

7.0 POSSESSION AND CONDITION 

Full possession of the said premises is to be delivered to the Buyer at the time of the 
delivery of the deed, the said premises to be then in the same condition in which they now are, 
reasonable use and wear of the buildings theroon excepted The Buyer shall have the right to 
inspect the premises prior to closing 

8.0 fNSURANCE 

The buildings on said premises shall not be kept insured by the Seller, but in case of any 
damage to said premises from any cause whatsoever, other than reasonable use and wear, prior to 
the transfer of title hereunder, provided such damage from any and all causes is as much as 
$10,000 00 the Buyer may cancel this agreement and the deposit made hereunder shall be 
returned to him and all further obligations of the panics hereto shall thereupon tenninate; and in 
case any such damage is less than $10,000.00 unless the premises shall previously have been 
restored to their fonner condition by the Seller the purchase price shall be reduced by an amount 
equal to the cost of restoring such damage 

9.0 APPORTIONMENTS 

Fuel oil, water charges, sewer charges and real estate taxes shall be apportioned as of 
the day of delivery of the deed. 

I 0,0 ADJUSTMENT OF UN ASSESSED AND ABATED TAXES 

If the amount of said taites is not known at the time of delivery of the deed, they shall be 
apponioned on the basis of the taxes assessed for the preceding year, with a reapportionment as 
soon as the next tl.'(. rate and valuation can be ascenained; and, if the taxes which are to be 
apportioned shall thereafter be reduced by abatement, the amount of such abatement, less the 
reasonable cost of obtaining same, shall be apportioned between the parties, provided that neither 
party shall be obligated to institute or prosecute proceedings for an abatement unless herein 
otherwise agreed. The provisions of this paragraph shall survive delivery of the deed. 

11.0 BUYER'S DEFAULT: DAMAGES 
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If the Buyer shall fail to fulfill 1he Buyer's agreements herein, all deposits made 
hereunder by the Buyer shall be retained by the Seller as liquidated damages and shall be the 
Seller's sole remedy in Law and in Equity. 

12.0 EXTENSIO~ TO PERFECT TITLE OR MAKE PREMISES CONFORM 

If the Seller shall be unable to give title or to make conveyance or to deliver 
possession of the premises, all as herein stipulated, or at the time of the delivery of the deed 1hc 
premises do not conform with the provisions hereof, then the Seller shall use reasonable efforts 
to remove any defects in title or to deliver posscs.sion as provided herein, or to make the said 
premises conform to the provisions hereof, as the case may be, in which event the Seller shall 
give written notice thereof to the Buyer at or before the time for performance hereunder, and 
thereupon !be time for perfonnance hereof shall be extended for a period of thirty days, provided 
Buyer obtains a like extension of finaoc1ng with the same tenns and conditions as originally 
committed. 

13.0 FAILURE TO PERFECT lTfl..E OR MAKE PREMISES CONFORM 

tr al the e,cpiralion or the extended time the Seller shall have failed so to remove any defects 
in title, deliver possession, or malce the premises confonn, as the case may be, all as herein 
agreed, or if at any time during the period of this agreement or any extension thereof, the bolder 
of a mortgage on said premises shall refuse to permit the insuraocc proceeds, if any, lo be used 
for such purposes, then a\ the Buyer's option, any payments made under this agreement shall be 
forthwith refunded 11nd all other obligations of all panics hereto shall cease and this agreement 
shall be void without recourse to the panics hereto. 

14.0 Bt.:YER'S ELECTION TO ACCEPT1TfLE 

The Buyer shall have tile election, at either the original or any edendcd time for 
pcrf'ormam:e to accepr such title as the Seller can deliver to the said premises in tbcir then 
condition and to pay therefor the p1Jrchase price without deduction, in which case the Seller shall 
convey such title except !hat in the event of such conveyance in accordance with the provisions 
of this clause, if the said premises shall have been damaged by fire or casualty insured against, 
I.he Seller shall, unless the Seller has previously restored the premises to their fonncr condition, 
either 

{a) p11y over or assign to the Buyer, on delivery of the deed, all amounts recovered or 
recoverable on account of such insurance, less any amounts reasonably expended by the Seller 
for any partial restoration; or 

(b) if a holder of a mortgage on said premises shall not permit the iosurance proceeds 
or a part thereof to be used to restore the said premises to their Conner condition or to be so paid 
over or assigned give to the Buyer a credit against the purchase price on delivery of the deed, 
equal to said amounts so recovered or recoverable and retained by the holder of the said 
mortgase less aoy amounts reasonably expended by the Seller for any partial restoration. 

15.0 ACCEPTANCEOFDEED 
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The acceptance of a deed by the Buyer or his nominee as the case may be, shall be 
deemed to be a full perfonnance and discharge of every agreement and obligat10n herein 
contained or expressed, except such as are, by lhc tenns hereof, to be performed after the 
delivery of said deed. 

16.0 USE OF PURCHASF. MO:-IEY TO CLEAR TITLE 

To enable the Seller to make conveyance as herein provided, the Seller may u5e the purchase 
money, or any portion thereof, to clear the title of any or all encumbrances or interests 

17.0 CONVEYANCING STA~DARDS OF PRACTICE 

Any matter of practice arising under or relating to this agreement which is the subject 
of a. title standard or a practice standard or the Real Estate Bar Association (REBA) at the time 
for delivery of the deed shall be covered by said title standard or practice standard to rhe extent 
applicable. 

18.0 DEPOSIT/ESCROW 

All deposits made hereunder sha.11 be held in escrow by ERA Key Realty, in an 
interest bearing account, as agent for the Seller, subject to 1he terms of this Agreement and shall 
be duly accounted for at the time for performance of this Agreement If a dispute arises between 
the Buyer and Seller concerning lo whom escrowed funds should be paid, the escrow agent shall 
retain all escrowed funds pending written instructions mutually given by the Buyer and the 
Seller. The escrow agent shall abide by any Court decision concerning to whom the funds shall 
be paid and shall not be made a party to a lawsuit solely as a result of holding escrow~ fonds. 
Should the escrow agent be made a party in violation of this paragraph, the escrow agent shall 

be dismissed and the party asserting a claim against the escrow agent shall pay the agent's 
reasonable attomey's fees and costs. 

19.0 BROKER 

It is understood that a broker's commission "as agreed" on said sale is to be paid to ERA 
Key Realty and Hanwel Realty by the Seller provided said sale is consummated and the deed 
recorded. 

20.0 WARRANTIES AND REPRESENTATIONS 

The contracting parties agree that this contract contain! all the terms and conditions of 
this sale. tt is mutually agreed that any oral representation made by either party prior to lhe 
signing of this agreement ,s null and void. 

21.0 BUYER'S WARRANTY 

Buy" '""'"'~ ,nd r,p,esents 1h•1 lhey have nm rol~d "PO• any oral o, w,;n,n f 
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representations made by the Seller or real estate brokers in connection with the sale . 

22.0 CONDfflONS OF SALE 

The sale is subject 10 Buyi:r obtaining, un or before, July 28, 2016 all necessary 
approvals and permits from the Town of Leicester and tbe Commonwealth of 
Massachusens to conduct at the premises a retail facility for the sale of marijuana 
The Buyer shall diligently pursue the required approvals and permits. In the event, 

the Buyer has not secured all necessary permits and 111:enses by July 28, 2016, the 
Buyer may terminate the sale, by written notice to Seller that the required approvals 
and permits were not obtained, at which time this agreement sh"ll ~nninate, the 
deposit and any interest earned thereon shall be refunded to the Buyer, and all funher 
obligations of either party hereto shall terminate. For purposes of this paragraph 
"approvals and permits" shall be deemed to include the expiration of any appeal 
periods applicable without any appeal having been taken; 
The sale is subject to Buyer's review of any written materials the Seller has with 
respect to the premises; any reasonable physical and environmental inspections the 
Buyer elects to make; an inspection by a construction expert, a review of the title to 
the propeny, and any other reasonable due diligence required by Buyer. (n the event 
the Buyer is not satisfied with the rcs11lts of any of the reviews or inspections, the 
Buyer may tenninate the sale, by written notice to Seller, tba.tthe Buyer is unsatisfied 
with the results, at which lime the sale shall tcnninate, the deposit and any interest 
eamed thereon shall be refunded to the Buyer, and all further obligations of either 
party hereto shall terminate. 

23.0 OPTIO~ TO EXTEND CLOSING DATE 

the 

The Buyer shall have the option to extend the closing date ( July 28,2016), as set forth 
in section 6.0, to September 27, 2016, upon written notice to Seller. As a condition of 
the c.ittcnsion, Ten Thousand Dollars (S 10,000.00) of the deposit, previously paid by 
the Buyer 10 Seller hereunder shall become non-refundable and shall only be returned 
to the Buyer, in the event ofa breach of the within agreement by the Seller. 

B The Buyer shall also, have the option to extend the closing date from September 27, 

2016 to October 272016, upon written notice lo the Seller. As a condition of the 

extension, Five Thousand Dollars ($5,000.00) of the deposit, previously paid by the 

Buyer to Seller hereunder shall become non-refundable and shall only be returned to 

Buyer, in the event of a breach of the within agreement by the Seller. 

24.0 NOTICES 

Any notice required or permitted to be given hereunder shall be in writing and delivered 
by facsimile, by hand or mailed postage prepaid by registered or certified mail return rei;:eipt 
requested, properly addressed to the Buyer or Seller, or to their attorneys. Any such notice so 
mailed shall be deemed properly served and delivered for all purposes hereunder at the time such 
notice is indicated as stamped by 11J1Y post offici: regularly maintained by the: United States Posial 
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Authority Any such nolic~ sent. b)' facsimile shall be deemed properly served and delivered for 
all purposes hereunder al the time such notice is sent via facsimile. 

25.0 CONSTRUCTION OF AGREEMENT 

This instrument, executed in tripl icau:, is to be construed as a Massachusetts contract, i~ 
to toke effect as a sealed instrument, sets forth the entire contract between the parties, is binding 
upon and enures to the benefit of the partic5 hereto and their respective heirs, devisees, 
executors, administrators, successors and assigns, and may be cancelled, modified or amended 
only by a written instrument executed by both the Seller and tbe Buyer. If two or more persons 
are named herein as Buyer their obligations hereunder shall be joint and several. The captions 
and muginal notes arc used only as a matter of convenience and arc not to be considered a part 
of this agreement or to be used in detennining the intent of the parties to it. 

26.0 Sec Rider A attached and made a part hereof. 

IN WITNESS WHEREOF, the said parties he~w, and co another two instruments of like 
teniY, set their hands and seals on the day and year first above written 

3 Brothers Real Estate ,LLC 
. J, 

f~R,a~.0----· ., ___ ,.. =~~i~1~11ror i 1 
~~ · · - -, - bk 7V SOE I t'YPHl PW:) • /~ /)'! ' 

'-----------------' r ' , 1..1. o· 
n by w : I 

Paulpvergaag, Manager 

l23 Kids, LLC 

James J. Laney, Manager (Seller) (Buyer) 

swatson\p&s\ I 23 kids to 3 brothers I 535 main st leicester 
revised p&s 
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RIDER A 

(A) Any notice shall be deemed to be effective when 
mailed by registered or certified first class mail, return 
receipt requested, postage prepaid, or via Federal Express 
or other similar national overnight carrier, or when sent via 
telecopies, telefax machine or email with a confirmation or 
signal received, or when hand delivered with a signed 
receipt addressed in the case of BUYER to: 

William F. Barry, Esquire 
Law Office of William F. Barry 
294 Washington Street, Suite 720 
Boston, Massachusetts 02108 

FAX: (617) 422·0127 
EMAIL: info@williamfbarrylaw.com 

and in the case of SELLER to: 

David L. Bennett, Esquire 
Bennett & Forts, P.C. 
1093 Main Street 
Holden, MA O 1520 

FAX: (508) 829· 7326 
EMAIL: dbennett@bennettandforts.com 

(B) BUYER, their mortgage lender (if any) and their 
agents shall have the right to enter upon the Premises after 
notice to SELLER (which may be oral) at reasonable times, 
for purposes of measurement, and appraisal. SELLER shall 
also permit entry upon the Premises by an engineer or land 
surveyor for the purpose of plotting bounds a · 
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measurements. At the request of the SELLER, all such 
entries shall take place in the presence of SELLER OR 
BROKER. 

(C) SELLER represents to the best of SELLER's 
knowledge that the Premises do not contain any 
underground fuel storage tanks. The provisions of this 
paragraph shall survive deUvery of the deed. 

(D) Notwithstanding anything to the contrary herein 
contained, the Premises shall not be considered to be in 
compliance with the title provisions of this Agreement 
unless: 

(i) AH buildings, structures, and improvements, 
including but not limited to, any driveways, garages, 
septic systems, and wells, if any, shall be located 
completely v,ithjn the boundary lines of the Premises 
and shall not encroach upon, over or under the 
premises of any other person or entity other than the 
driveways constructed on land included in the 
property only to the extent of easement rights of 
record; 

(ii) no building, structure, or improvement, 
including, but not limited to, any driveways, garages, 
and septic systems and wells, if any, of any kind 
belonging to any other person or entity shall encroach 
upon or under the Premises; 

(iii) the Premises have vehicular and 
pedestrian access to a public way; and 

(iv) title to the premises is insurable, for the 
benefit of BUYER, by a title insurance company 
reasonably acceptable lo BUYER, in a fee owner's 
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policy of title insurance, at normal premium rates in 
the American Land Title Association form currently in 
use, subject to those printed exceptions to title 
nonnally included in the "Jacket" to such form or 
policy and the standard so-called "Schedule B" 
exceptions, and exceptions permitted under Paragraph 
4 above. 

(E) In matters respecting the title to the Premises and 
practice the standards for the Real Estate Bar Association 
of Massachusetts shall be detenn inative to the extent 
applicable. 

(F) SELLER warrants and represents, to the best of 
their knowledge. that as of the date hereof SELLER has 
received no notice from the Town of Leicester as to any 
violation of the Premises with respect to zoning or building 
laws. 

(G) The SELLER, at the time of the delivery of the 
deed, shall execute and deliver, subject to the terms of this 
Purchase and Sale Agreement, such certifications as may 
reasonably and customarily be required by the attorney for 
a mortgage lender financing the purchase of the Premises 
( or title insurer providing title insurance for same) 
including, but not limited to, : (a) occupancy of the 
Premises; (b) mechanics' or materialmens' liens; (c) the 
absence of UFFI; (d) the underlying financial terms of the 
purchase and sale; ( e) the citizenship and residency of the 
SELLER ; (f) requisite I.R.S. certifications; and (g) any 
other documents necessary to carry out this Purchase and 
Sale Agreement. 

(H) If any error or omissions are found to have 
occurred in any calculations or figures used in the 
Settlement Statement signed by the parties at the closing 
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(or would have been included if not for such error or 
omission) and notice thereof is given within three (3) 
months of the date of delivery of the deed to the party to be 
charged, then such party agrees promptly to make a 
payment to correct the error or omission. The parties also 
agree to execute and deliver to the requesting party 
whatever additional documents or amendments to existing 
documents are reasonably required to effectuate the 
purchase and sale under this agreement provided such 
documents or amendments are prepared by the requesting 
party, and do not in any way adversely affect, or otherwise 
enlarge the liability of any parties relative to said purchase 
and sale. This paragraph shall survive the closing for a 
period of three (3) months. 

(I) SELLER represents to BUYER that the Premises 
are served by a municipal water and sewer system. 

(J) SELLER and BUYER represent and warrant to 

each other that neither has dealt with any real estate agent 
or broker other than named herein, in connection with the 
premises or the transaction contemplated hereby. SELLER 
and BUYER agree to indemnify, exonerate and hold the 
other harmless from and against any claim, loss, damage, 
cost or liability for any brokerage commission or fee which 
may be asserted against the other as a result of the other's 
breach of this warranty. The provisions of this paragraph 
shall survive delivery of the deed hereunder. 

(K) This Agreement supersedes any and all other 
agreements made prior to and by and between any and all 
parties hereto with respect to the transaction contemplated 
hereby, including, without limitation, the offer to purchase 
real estate and all such prior agreements are hereby void , 
and without recourse to the parties thereto. 
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(L) BUYER and SELLER agree that any amendments, 
notices, extensions, cancellations or like communications 
required subsequent to the execution of this Agreement 
may be executed by counsel for the respective parties. 

(M) BUYER and SELLER agree that execution of this 
Agreement by the use of facsimile or electronic signatures 
shall be permissible and shall bind the parties to the same 
extent as would original signatures. 

(N) If prior to the closing, the SELLER becomes aware 
of any situation which may cause any of the representations 
made by the SELLER in this Agreement to become untrue, 
then the SELLER shall promptly notify the BUYER in 
writing. If the SELLER is unable to cure by the closing 
date of any extension thereto, then the BUYER shall have 
the option to continue with the closing, or terminate this 
Agreement rendering it null and void with the return of the 
deposited funds to the BUYER without recourse to either 
party. 

(0) The Premises shall not be considered to be in 
compliance with the provisions of this Agreement with 
respect to title unless Certificates of Compliance for any 
outstanding Orders of Conditions have been recorded or 
delivered for recording prior to the Closing; if any Order of 
Conditions does not affect the lot directly but relates to the 
infrastructure of the subdivision, the SELLER shall deliver 
to the BUYER prior to Closing such evidence as BUYER's 
attorney deems reasonably suitable to establish that no 
portion of the Premises are subject to the Order of 
Conditions and that suitable bonding has been placed with 
the City or Town to guarantee the completion of the work 
set forth in the Order of Conditions. 
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(P) It is agreed that in the event of a title matter for 
which a title insurance company is willing to issue a so­
called "clean" policy or provide "affirmative coverage" 
over a known defect or problem, BUYER may elect to 
accept same but shall not be required to do so, and shall 
have the right, at the option of their counsel, to deem title to 
the premises unacceptable or unmarketable and to 
terminate this Agreement. 

(Q) Representations and Warranti~ af Seller: 
Seller represents and warrants to Buyer that to the best of 

Seller's knowledge the following statements are true and 
correct as of the date of this Agreement, and shall be true 
and correct as of the Closing Date: 

1. Seller is a Massachusetts limited liability company, duly 
formed and validly existing under the laws of the 
Commonwealth of Massachusetts, is qualified to do 
business in Massachusetts, it has all requisite right, 
power and authority to enter into this Agreement and to 
perform Seller's obligations hereunder. The execution 
and delivery of this Agreement by Seller has been duly 
authorized. Seller has full right, power and authority to 
perform its obligations under all documents required to 
be executed and delivered by it pursuant to this 
Agreement. This Agreement and all documents executed 
in connection herewith constitute the legal, valid and 
binding obligations of Setler. 

2. The consummation by Seller of the sale of the Property 
is not in violation of or in conflict with, nor does it 
constitute a default under any term or provision of, the 
organizational documents of Seller, or any of the tenns 
of any agreement or instrument to which Seller is a 
or by which Seller is bound. 
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3. There are no leases or occupancy agreements, currently 
in effect which affect the Property hereof, and the 
Property shall be delivered free and clear of all tenants or 
occupants. 

4. Seller is not a "foreign person" as defined in Section 
1445(f)(3) of the Internal Revenue Code. 

S. There are no actions, suits or proceedings pending 
against or affecting the Property, or any part thereof or 
Seller which would be binding on the Property after 
Closing. 

6. Seller has not entered into any agreement to lease, sell, 
mortgage or otherwise encumber or dispose of its interest 
in the Property or any part thereof. 

7. To the best of Seller's knowledge, there are no 
Hazardous Materials (as defined below) on, in or under 
the Property, and the Property has never been used by 
Seller to generate, treat, store, dispose, transport or in 
any manner deal with Hazardous Materials. For 
purposes of this Agreement, Hazardous Materials shall 
include hazardous substances as defined by the 
Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, as amended (42 U.S.C. § 
9601, et seq.), petroleum and petroleum products and 
any other hazardous or toxic materials, substances or 
wastes under any federal, state or local laws or 
regulations relating to protection of health, safety or the 
environment. 

8. Neither Seller nor any beneficial owner of Seller: 

a) is listed on the Specially Dcsignaled Na1ionals and Blocked Persons List 
mainlained by OFAC pursuant lo the Order and/or on IIIIY other lis1 or i.:miri$13 or 
tcrrori,1 or1anizatio11s ma!mmned pursuant to any of the rules and regulations of OFi\C 
or pu!lluant to any 01hcr applicable 

bJ 1s a person who ha.s been dctenn•ned by tompctcnl aulhority to be subJcct lo 
the prnh1blllon, con141ncd II' lhc Onie rs; 
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cl is owned or controlled by, nor acu for or on b.:half of, ariy pc non or cnlitY on 
the Lms or any other person or entity who ha., been detcrm111cd by competent authority 
to be sUbJcct 101hc proh1bi11ons conta1 ncd in the Oroers; or 

d) shDH transfer or permit Liu: 1ra1uCe1 of any interest in Seller or any beneficial 
owner in Seller to 1111)' po:rson or entity who is, or any of whose beneficial owncn ate, 
1is1cd on 1hc Lists 

(R) Prior to Closing, Seller shall, at and to the extent of 
Buyer's direction, cooperate with and support Buyer in 

connection with Buyer's applications for approvals, pennits 
or revisions relating to Buyer's development of the project 
except that Buyer shall consult with Seller prior to 
initiating discussions with permitting officials and shal I 
provide Seller with the opportunity to participate in all such 
discussions. Any application for approvals, with respect to 
the project (the "Application") shall be subject to Seller's 
approval, not to be unreasonably withheld or delayed; 
provided, however, if Seller fails to approve or disapprove 
(with a written statement of the reasons for disapproval) in 
writing within five (5) business days after request from 
Buyer, Seller is deemed to have approved such Application. 

(S) Buyer agrees to inform Seller promptly in writing if 
it discovers that any representation or warranty of Seller is 
inaccurate in any material respect, or if it believes that 
Seller has failed to deliver to Buyer any document or 
material which it is obligated to deliver hereunder. In the 
event that any of Seller's representations and warranties 
contained in this Agreement are not true and correct in all 
material respects as of the date hereof and as of the Closing 
Date, or if Buyer discovers prior to Closing that such 
representations and warranties are not true and correct in all 
material respects, then as Buyer's sole remedy therefor, 
Buyer shall have the option exercisable by written notice to 

;I 
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Seller at or prior to Closing, of (i) proceeding to Closing 
despite any defect with such representation or warranty, 
or(ii) terminating this Agreement, in which event the 
Deposit shall promptly be returned to Buyer and the 
Agreement shall be null and void and neither party shall 
have any further rights or ob ligations under this Agreement 
except those which expressly survive termination. 

(T) Financing: - Buyer agrees to apply promptly for a 
conventional mortgage loan in the amount of 

FOUR HUNDRED S TXTY THOUSAND ($460,000.00) 
DOLLARS from an institutional lender at prevailing 

interest rates. If Buyer, having used all due diligence, fails 
to obtain a firm commitment for such a loan on or 

before JUNE 15, 2016, then at Buyer's option, all payments 
made hereunder by the Buyer shall be forthwith 

refunded, with the exception of the payments referenced in 
Paragraph 23.0 which shall be retained by Seller, 

and all other obligations of the parties hereto shall cease 
and this agreement shall be void and without recourse 

to the parties hereto. The Buyer shall be deemed to have 
waived his rights under this paragraph if the Seller has 

not been notified in writing on or before JUNE 15, 20 t 6 
that the Buyer desires to terminate this agreement. 

123 Kids, LLC 
,LLC 

ID'- by 
James J. Laney, Manager 

3 Brothers Real Estate 

/ l ~ pl/Gk 
(se:l) 

(Buyer) 
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Massachusetts Commercial Lease Agreement 
3 Brothers Real Estate, LLC, Landlord 

Healthy Pharms, Inc., Tenant 

k("llon tJ: Cuhh'llliun & r,ucculng 

This Commercial Lease Agreement ("lease") is made and effective June 24. 2015 (this Lease 
is being executed prior to the Landlord closing on the Property as allowed pursuant to Rizika v. 
Donovan. 45 Mass. App. Ct. 159 {1998)) by and between 3 Brothers Real Estate. LLC. a 
Massachusetts Limited Liability Company with an address of 10 Eliot St., Cambridge, MA 
02138 ("Landlord") and Healthy Pharms , Inc. a Massachusetts Non-Profit Corporation with an 
address of 22 Milton St #2, Somerville. MA 02144 ('Tenant") 

Landlord is entering into an Agreement for the purchase of the land and improvements 
commonly known as 401 East Marn Street. Georgetown, MA 01833 and legally described as 
follows (the "Property"): Essex County South Distnct Registry of Deeds, Book 11857. Page 80 
This lease shall be contingent on Landlord's purchase of the Property. 

Landlord will make repairs and renovations to the existing 65,580 sq. ft. building on the property 
("the Building") and will make the Building and finished parking lot and access road, ("the 
Leased Premises") available to Tenant. 

Landlord desires to lease the Leased Premises to Tenant. and Tenant desires to lease the 
Leased Premises from Landlord for the term, at the rental and upon the covenants, conditions 
and prov1s1ons herein set forth . 

THEREFORE . in consideration of the mutual promises herein contained and other good and 
valuable consideration. it is agreed . 

1. Term 

A Landlord hereby commits to lease the Leased Premises to Tenant. and Tenant hereby leases 
the same from Landlord , for an "Initial Term" beginrnng at the time a Special Permit is obtained 
from the Town of Georgetown, MA for the construction of the Tenant 's medical use of marijuana 
facility and ending on the first (1st) day of the sixty-first (61 ' 1) month after that date. Landlord 
shall use its best efforts to give Tenant possession as nearly as possible at the beginning of the 
Lease term. Tenant shall make no other claim against Landlord for any such delay. 

B. Tenant may renew the Lease for two extended terms of five (5) years each Tenant shall 
exercise such renewal option, if at all, by giving written notice to Landlord not less than nrnety 
(90) days prior to the expiration of the Initial Term The renewal term shall be at the rental set 
forth below and otherwise upon the same covenants , conditions and provisions as provided in 
this Lease 

2 Rent Payments and Security Deposit 

A Tenant shall pay to Landlord base rent according to the following rent schedule during the 
Initial Term. Payment of rent shall begin thirty (30) days after Tenant begins serving patients of 
the Commonwealth 
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Monthly Rent Annual Rent 

Year 1 $22,000 00 $264,000.00 

Year 2 $23,100.00 $277,200.00 

Year3 $24 255.00 $291,060.00 

Year4 $25.467.75 $305,613.00 

Years $27,741 14 $320 ,893 70 

Each installment payment shall be due in advance on the first day of each calendar month 
during the lease term to Landlord at 10 Eliot St., Cambridge, MA 02138 or at such other place 
designated by written notice from Landlord or Tenant. The rental payment amount for any partial 
calendar months inc!Uded in the lease term shall be prorated on a daily basis 

8. The rental for any renewal lease term if created as permitted under this Lease . shall be 
negotiated by the parties at the beginning of the such term and be based on Fair Market Value. 

C. Tenant shall not be required to pay a Security Deposit 

3.Use 

Notwithstanding the forgoing , Tenant shall not use the Leased Premises for the purposes of 
stonng, manufacturing or selhng any explosives. flammables or other inherently dangerous 
substance, chemical thing or device. Tenant's use of the property shall be compliant with 
OSHA standards. Notwithstanding anything in this section, Tenant shall be entitled to produce 
Marijuana Infused Products in accordance with Massachusetts Regulations for their production 

4. Sublease and Assignment 

Tenant shall not sublease all or any part of the Leased Premises, or assign this Lease in whole 
or m part without Landlord's consent, such consent not to be unreasonably withheld or delayed 

5. Repairs 

During the Lease term, Tenant shall make, at Tenant's expense, all necessary repairs to the 
Leased Premises. Repairs shall Include such items as repairs of floors, walls. ceilings, and other 
parts of the Leased Premises. By signing this lease, Tenant agrees that this is a true "Triple 
Net lease and Tenant shall be responsible for the cost of all maintenance taxes and Insurance 
for the Leased Premises 

6 Alterations and Improvements 

Tenant, at Tenant's expense, shall have the right, following Landlord's consent, to remodel, 
redecorate. and make additions, improvements and replacements of and to all or any part of the 
Leased Premises from time to time as Tenant may deem desirable, provided the same are 
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made in a workmanlike manner and utilizing good quality materials . Tenant shall have the right 
to place and install personal property trade fixtures, equipment and other temporary 
installations in and upon the Leased Premises. and fasten the same to the premises. All 
personal property equipment. machinery, trade fixtures and temporary installations whether 
acquired by Tenant at the commencement of the Lease term or placed or installed on the 
Leased Premises by Tenant thereafter, shall remain Tenant's property free and clear of any 
claim by Landlord . Tenant shall have the right to remove the same at any time during the term 
of this Lease provided that all damage to the Leased Premises caused by such removal shall be 
repaired by Tenant at Tenant's expense 

7. Taxes 

A. Tenant shall pay all real estate taxes and assessments which are assessed against the 
Premises during the time of this Lease. Real Property Taxes shall include any form of 
assessment, license. fee rent. tax , levy, penalty or tax imposed by any authority having the 
direct or indirect power to tax, including any improvement district, as against any legal or 
equitable interest of Landlord in the Premises or as against Landlord's business of renting the 
Premises Tenant's share or Real Property Taxes shall be equitably prorated to cover only the 
period of time within the fiscal tax year during which this Lease is in effect. With respect to any 
assessments which may be levied against or upon the Premises, and which may be paid in 
annual installments only the amount of such annual installments (with appropriate proration for 
any partial year) and interest due thereon shall be included within the computation of the annual 
Real Property Taxes . Landlord represents that, to the best of his knowledge, there are no 
assessment or improvement districts being planned which would affect the Premises other than 
as in effect as of the date of this Lease. 

8. Tenant shall pay all personal taxes and any other charges which may be levied against the 
Premises and which are attributable to Tenant's use of the Premises, along with all sales and/or 
use taxes (if any) that may be due in connection with lease payments. Accordingly . Tenant shall 
pay before delinquency all taxes levied or assessed on Tenant's fixtures, improvements . 
furnishings , merchandise, equipment and personal property in and on the Premises , whether or 
not affixed to the real property. If Tenant in good faith contests the validity of any such personal 
property taxes . then Tenant shall at its sole expense defend itself and Landlord against the 
same and shall pay and satisfy any adverse determination or judgment that may be rendered 
thereon and shall furnish Landlord with a surety bond satisfactory to Landlord in an amount 
equal to 150% of such contested taxes. Tenant shall indemnify Landlord against liability for any 
such taxes and/or any liens placed on the Premises in connection with such taxes . If at any time 
after any tax or assessment has become due or payable Tenant or ,ts legal representative 
neglects to pay such tax or assessment, Landlord shall be entitled, but not obligated lo pay the 
same at any time thereafter and such amount so paid by Landlord shall be repaid by Tenant to 
Landlord with Tenant's next rent installment together with interest at the highest rate allowable 
by Jaw 

8 Insurance . 

A If the Leased Premises or any other part of the Building is damaged by fire or other casualty 
resulting from any act or negligence of Tenant or any of Tenant's agents, employees or invitees 
rent shall not be diminished or abated while such damages are under repair and Tenant shall 
be responsible for the costs of repair not covered by msurance . 
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B. Tenant shall maintain casualty property insurance on the Premises and all improvements 
against loss or damage by fire and lightning and against loss or damage by other risks in an 
amount not less than 100% of the full replacement value. Landlord shall be named as an 
additional insured in such pohc1es. Tenant shall deliver appropriate evidence to Landlord as 
proof that adequate insurance 1s in force issued by companies reasonably satisfactory to 
Landlord. Landlord shall receive advance written notice from the insurer prior to any termination 
of such insurance policies. All insurance proceeds payable by the occurrence of any covered 
loss shall be payable to Landlord. and Tenant shall have no right or claim to any such insurance 
proceeds payable with respect to the Improvements, excluding, however, any such proceeds 
that may be payable with respect to Tenant's personal property or trade fixtures. Tenant shall 
also maintain any other insurance which Landlord may reasonably require for the protection of 
Landlord's interest in the Premises . Tenant is responsible for maintaining casualty insurance on 
its own property 

C. Tenant shall maintain liability insurance on the Premises in a total aggregate sum of at least 
$1,000,000 .00. Tenant shall deliver appropriate evidence to Landlord as proof that adequate 
insurance is in force issued by companies reasonably satisfactory to Landlord . Landlord shall 
receive advance written notice from the insurer prior to any termination of such insurance 
policies. 

9. Utilities. 

Tenant shall pay all charges for water, sewer, gas, electricity, telephone and other services and 
utilities used by Tenant on the Leased Premises during the term of this Lease unless otheiwise 
expressly agreed in writing by Landlord In the event that any utility or service provided to the 
Leased Premises is not separately metered, Landlord shall pay the amount due and separately 
invoice Tenant for Tenant's pro rata share of the charges Tenant shall pay such amounts within 
fifteen ( 15} days of invoice 

10 Signs 

Following Landlord's consent , Tenant shall have the right to place on the Leased Premises, at 
locations selected by Tenant. any signs which are permitted by applicable zoning ordinances, 
private restrictions the Massachusetts Department of PubHc Health (''DPH"), and 105 CMR 
725.105(L) as shall be amended from time to time . Landlord may refuse consent to any 
proposed signage that 1s in Landlord's opinion too large, deceptive , unattractive or otheiwise 
inconsistent with or inappropriate to the Leased Premises or use of any other tenant. Landlord 
shall assist and cooperate with Ten ant In obtaining any necessary permission from 
governmental authorities or adjoining owners and occupants for Tenant to place or construct the 
foregoing signs . Tenant shall repair all damage to the Leased Premises resulting from the 
removal of signs mstalled by Tenant . 

11. Entry . 

Landlord shall have the right to enter upon the Leased Premises at reasonable hours to inspect 
tne same provided Landlord shall not thereby unreasonably interfere with Tenant's business on 
the Leased Premises 
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12 Parking. 

During the term of this Lease, Tenant shall have the non-exclusive use in common with 
Landlord. of the non-reserved common automobile parking areas. driveways, and footways, 
subject lo rules and regulations for the use thereof as prescribed from time to time by Landlord . 
Landlord reserves the right to designate parking areas within the Leased Premises or in 
reasonable proximity thereto , for Tenant and Tenant's agents and employees. Tenant shall 
provide Landlord with a list of all license numbers for the cars owned by Tenant. Its agents and 
employees 

13. Damage and Destruction 

Subject to Section B A. above . if the Leased Premises or any part thereof or any appurtenance 
thereto 1s so damaged by fire , casualty or structural defects that the same cannot be used for 
Tenant's purposes. then Tenant shall have the right within ninety (90) days following damage to 
elect by notice to Landlord to terminate this Lease as of the date of such damage. In the event 
of minor damage to any part of the Leased Premises , and if such damage does not render the 
Leased Premises unusable for Tenant's purposes . Tenant shall promptly repair such damage at 
the cost of the Tenant. Tenant shall be relieved from paying rent and other charges during any 
portion of the Lease term that the Leased Premises are inoperable or unfit for occupancy, or 
use in whole or in part . for Tenant's purposes. In making the repairs called for in this paragraph 
Tenant shall not be liable for any delays resulting from strikes . governmental restrictions. 
inability to obtain necessary materials or labor or other matters which are beyond the 
reasonable control of Tenant. Rentals and other charges paid in advance for any such periods 
shall be credited on the next ensuing payments 1f any, but 1f no further payments are to be 
made, any such advance payments shall be refunded to Tenant The provisions of this 
paragraph extend not only ta the matters aforesaid, but also to any occurrence which is beyond 
Tenant's reasonable control and which renders the Leased Premises, or any appurtenance 
thereto , inoperable or unfit for occupancy or use, in whole or in part, for Tenant's purposes. 

14. Default. 

If default shall at any time be made by Tenant in the payment of rent when due to Landlord as 
herein provided, and if said default shall continue for fifteen (15) days after written notice thereof 
shall have been given to Tenant by Landlord, or if default shall be made in any of the other 
covenants or conditions to be kept , observed and performed by Tenant and such default shall 
continue for thirty (30) days after notice thereof in writing to Tenant by Landlord without 
correction thereof then having been commenced and thereafter diligently prosecuted , Landlord 
may declare the term of this Lease ended and terminated by giving Tenant written notice of 
such intention, and if possession of the Leased Premises is not surrendered. Landlord may 
reenter said premises. Landlord shall have, in addition to the remedy above provided, any other 
right or remedy available to Landlord on account of any Tenant default, either in law or equity 
Landlord shall use reasonable efforts to mitigate its damages. 

15. Quiet Possession. 

Landlord covenants and warrants that upon performance by Tenant of its obligations hereunder . 
Landlord will keep and maintain Tenant in exclusive , quiet. peaceable and undisturbed and 
uninterrupted possession of the Leased Premises during the term of thts Lease 
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16. Condemnation. 

If any legally, constituted authority condemns the Building or such part thereof which shall make 
the Leased Premises unsuitable for leasing , this Lease shall cease when the public authority 
takes possession, and Landlord and Tenant shall account for rental as of that date. Such 
termination shall be without prejudice to the rights of either party to recover compensation from 
the condemning authority for any loss or damage caused by the condemnation Neither party 
shall have any rights in or to any award made to the other by the condemning authority 

17. Subordination. 

Tenant accepts this Lease subject and subordinate to any mortgage, deed of trust or other lien 
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to 
any renewals, refinancing and extensions thereof, but Tenant agrees that any such mortgagee 
shall have the right at any time to subordinate such mortgage, deed of trust or other lien to this 
Lease on such terms and subject lo such conditions as such mortgagee may deem appropriate 
in its discretion. Landlord is hereby irrevocably vested with full power and authority to 
subordinate this Lease to any mortgage. deed of trust or other lien now existing or hereafter 
placed upon the Leased Premises of the Building. and Tenant agrees upon demand to execute 
such further instruments subordinating this Lease or attorning to the holder of any such liens as 
Landlord may request. ln the event that Tenant should fail to execute any instrument of 
subordination herein required to be executed by Tenant promptly as requested Tenant hereby 
irrevocably constitutes Landlord as its attorney-in-fact to execute such instrument in Tenant's 
name, place and stead, it being agreed that such power is one coupled with an interest Tenant 
agrees that it will from time to time upon request by Landlord execute and deliver to such 
persons as Landlord shall request a statement in recordable form certifying that th is Lease is 
unmodified and in full force and effect (or if there have been modifications, that the same is in 
full force and effect as so modified). slating the dates to which rent and other charges payable 
under this Lease have been paid, stating that Landlord is not in default hereunder (or if Tenant 
alleges a default stating the nature of such alleged default) and further stating such other 
matters as Landlord shall reasonably require. 

18. Security Deposit. 

Intentionally Omitted 

19. Common Area Maintenance . 

Tenant shall be responsible for 100% of maintenance and improvement costs, whether 
classified as capital or otherwise that relate to or flow from Tenants occupancy of the Leased 
Premises. 

20. Notices. 

Any notice required or permitted under this Lease shall be deemed sufficiently given or served If 
sent by United States certified mail return receipt requested, addressed as follows 

If to Landlord. 
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Landlord and Tenant shall each have the right from time to time to change the place notice is to 
be given under this paragraph by written notice thereof to the other party. 

21. Brokers . 

Tenant represents that Tenant was not shown the Premises by any real estate broker or agent 
and that Tenant has not otherwise engaged in, any act1v1ty which could form the basis for a 
claim for real estate commission, brokerage fee finder's fee or other similar charge, in 
connection with this Lease 

22 Waiver 

No waiver of any default of Landlord or Tenant hereunder shall be implied from any omission to 
take any action on account of such default if such default persists or is repeated, and no 
express waiver shall affect any default other than the default specified in the express waiver and 
that only for the time and to the extent therein stated One or more waivers by Landlord or 
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant. term 
or condition 

23. Memorandum of Lease 

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in 
lieu thereof at the request of either party Landlord and Tenant shall execute a Memorandum of 
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this 
Lease. 
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24. Headings. 
The headings used in this Lease are for convenience of the parties only and shall nol be 
considered in interpreting the meaning of any provision of this Lease 

25. Successors. 

The provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their 
respective legal representatives, successors and assigns. 

26. Consent. 

Landlord shall not unreasonably withhold or delay its consent with respect to any matter for 
which Landlord's consent is required or desirable under this Lease. 

27. Pertonnance. 

If there is a default with respect to any of Landlord's covenants. warranties or representations 
under this Lease, and if the default continues more than fifteen (15} days after notice in wntmg 
from Tenant to Landlord specifying the default, Tenant may, at its option and without affecting 
any other remedy hereunder, cure such default and deduct the cost thereof from the next 
accruing installment or installments of rent payable hereunder until Tenant shall have been fully 
reimbursed for such expenditures, together with interest thereon at a rate equal to the lesser of 
twelve percent (12%) per annum or the then highest lawful rate. If this Lease terminates prior to 
Tenant's receiving full reimbursement. Landlord shall pay the unreimbursed balance plus 
accrued interest to Tenant on demand. 

28. Compliance with Law. 

Tenant shall comply with au laws, orders, ordinances and other public requirements now or 
hereafter pertaining to Tenant's use of the Leased Premises. Landlord shall comply with all 
laws. orders. ordinances and other public requirements now or hereafter affecting !he Leased 
Premises. 

29. Final Agreement. 

This Agreement terminates and supersedes all prior understandings or agreements on the 
subject matter hereof. This Agreement may be modified only by a further writing that is duly 
executed by both parties. 

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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30. Governing Law. 

This Agreement shall be governed, construed and interpreted by, through and under the Laws 
of the Commonwealth of Massachusetts. 

IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first 
above written. 
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SECTION C: LETTER OF SUPPORT OR NON-OPPOSITION 

Allach a lei/er of,mpporr or 11011-opposili011, 11si11g 011e of t/,e temp/ales below (Optio11 A or B), signed by the local 1111111icipa/i1y i11 which the applicalll i111e11ds to 
locate a dispe11.wry. The applica111 may choose to use either temp/ale, i11 co11s11//a1io11 will, 1hc hos/ c:0111111u11ity. If 1/,e applicant is proposi11g a dispensllry loc:ation 
and a separate c11lti11atio1uprocessi11g location, the applicant 11111st submit a feller of.wpport or 11011-oppo.~ilio11 from boJ/, m1111icipalities. This leuer may be signed 
by (a) the Chief £-cecwivc 0/fic:er/Clrief Admi11is1ra1ive Officer, as approprime.for the de.rire,t 1111111icipali1y; or (b) /he Ci1y Co,mci/, Board of Alderman, or Board 
of Selectmen for the desired 1111111idpality. Tl,e letter of s11pport or 11011-oppositio11 11111st co11tai11 tl,e la11g11nge as provided below. The feller 11111st be pri11ted 011 

tire 1111111icipality1s official /etterltead. 

Template Option A: Use this language if signatory is a Chief Executive Officer/Chief Administrative Officer 
I, (Name of person!, do hereby provide (s11pportltum-opposirio11 I to [name of 11011-profir orga11i:ario11J to opernte a Registered Marijuana Dispensary ("RMD") in l110111e of city or 
rnwnl. 
I hal'e 1•erijiecl with the appropriate local officwts tlrat the prop"se,I RMD facility is locme,I in a :.011i11g disrricr 1ha1 ollows such 11se by rig/11 ,,, p11rs11a11t to local per111i11i11g. 

Name and Tille of Individual 

Signa1ure 

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 (11a111e of cmmdllboart{J, does hereby provide [s11pporr/11011-opposi1im1l to [11a111e of 11011-proji1 orga11i::.ario11 I to operate a Registered Marijuana Dispensary in 1,w111c of di)· or 
tml'II]. I have been authorized to provide this letter on behalf of the l1w111e of cmmci/lboardl by a vote taken al a duly noticed mee1ing held on !date!. 

The l1w111e of co1111cil/l,oartll has 1•erijie,I with the appro11riate /oCC1l offtcit1ls thlll the proposed RMD facility is located in a :.011i11g ,Jistric1 rhar alloll's such 11se by right or purs11,1111 
w loca/ pem1i11i11g. 

Name and Title oflndividual (or person authorized to act on behalf ofcouncil or board) (m/tl 11111,e l111e.\ for 1101111•.1 if 11t·t•1lt•1II 

Signature (add mnre /it,eJ/or Mg111111trer if needed) 

Date 

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

t, 
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Apri1 25, 2016 

Town of Leicester 
OFFICE OF THE BOARD OF SELECJ'MEN 

Town Hall, 3 Washburn Square 
Leicester, Massachusetts 01524-1333 

Phone: (508} 892-7000 Fax: (508) 892-7070 
www.leicesterma.org 

Massachusetts Department of Public Health 
One Ashburton Place 
Boston, MA 02108 

Re: Registered Marijuana Dispensary - 1535 Main Street Leicester, MA 

1be Town of Leicester Board of Selectmen, does hereby provide support to Healthy Pharms, lnc. to 
operate a Rcgistt:red Marijuana Dispensary in the Town of Leicester. 1 have been authorized to provide 
this letter on behalf of the Town of Leicester Board of Selectmen by a vote taken at duly noticed 
meeting held on April 25, 2016. 

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

By Leicester Board of Selectmen: 

~~~L ianna Provcnc~Chair 

Douglas Belanger, Vice Chair 

~ ,,a_/,,/.__ 
Sandra Wilson, Second Vice Chair 

H~•(jzei-, ' 
c:2L~ li1J12~ 

Thomas Buckley, Member J 
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BOARD OF SELECTMEN 

June 23, 2015 

::!own of §eo19e.fown 

dl!tauaah.1.udt:1 

LETTER OF NON-OPPOSITION 

kdlon C 

TOWN ADMINISTRATOR 

The Georgetown Board of Selectmen does hereby provide non-opposition to Healthy Pharms, 
Inc. to operate a Registered Marijuana Dispensary in the Town of Georgetown. I have been 
authorized to provide this letter on behaJfofthe Georgetown Board of Selectmen by a vote taken 
at a duly noticed meeting held on Monday, June 22, 2014. 

The Georgetown Board of Selectmen has verified with the appropriate local officials that the 
proposed Ri\10 facility is located in a zoning district that allows such use by right or pursuant to 
local permitting. 

Philip Trapani, Chairman, Georgetown Board of Selectmen 
Name and Title of Individual 

s~ 

June 23. 2015 
Date 

l LIBRARY STREET • GEORGETOWN, MA 01833 • Tel. 978-352-5755 • Fruc 978-352-6727 
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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. 

HPl's dispensary is located in Leicester. Under Leicester's Zoning Bylaws. a RMD may only operate in the B. CB, I. Bl-A. HB-1 & HB-2 Zoning Districts. HPl's property is 
located at 1535 Main Street in the HB-1 District. HPl will remain compliant with Section 5.15 of the Leicester Zoning Bylaws. 

HPl's cultivation and processing facility is located in Georgetown . Under Georgetown's Zoning Bylaws, a RMD may be allowed by Special Penni! of the Planning Board in a 
Medical Marijuana Overlay District ("MMOD"). HPl's property is located at 401 East Main Street and is within an MMOD as well as the Industrial B Zoning District. HP! 
already received Special Permit Approval with Conditions for this location from the Planning Board in March 2016. HPI will also remain compliant with Section 165-156 of the 
Georgetown Zoning Bylaws. 

HPI is diligent about staying current on all applicable local codes, ordinance, and bylaws am.I will remain in contact with local officials to ensure continued compliance with local 
codes and ordinances . 

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

nt, 
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SECTION E: THREE-YEAR BUSINESS PLAN BUDGET PROJECTIONS 

Provide the three-year business plan for the RMD, i11c/11di11g revenues and expenses. 

Projected Start Date for the First Full Fiscal Year: 01 /01/2016 

FIRST FULL FISCAL SECOND FULL FISCAL 
YEAR PROJECTIONS YEAR PROJECTIONS 

20 16 20 17 

Projected Revenue $0.00 $640,588.33 

Projected Exoenses $2,100,080.68 $2,441,568.81 

VARIANCE: $ -2,100,080.68 $ -1,800,980.49 

Number of unique patients for the year 0 156 

Number of patient visits for the year 0 2702 

Projected % of patient growth rate annually --- 100.00% 

Estimated rmrchased ounces oer visit NIA 0.741 

Estimated cost per ounce NIA $320 .00 

Total FfEs in staffin~ 15 20 

Total marijuana for medical use inventory 
0 .0 140.1 

for the year (in lbs.) 
Total marijuana for medical use sold for the 

0.0 125.1 
year (in lbs) 
Total marijuana for medical use left for roll 

0.0 15.0 
over (in lbs.) 

Projected date the RMD plans to open: _1_21_0_11_20_1_7 __________ _ 

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

THIRD FULL FISCAL 
YEAR PROJECTIONS 

20 18 

$7,847,206.99 

$4,789,359.18 

$ 3,057,847.81 

1916 

33,105 

91.84% 

0.741 

$320.00 

23 

1716.6 

1532.7 

198.9 
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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 opponunity, nondiscrimination , and civil rights for persons with 
disabilities . The Applicant must complete u Certification of AssurJnce of Compliance ; ADA and Non-Discrimination based on Disability . By signing, the Applicant fonnally 
notifies the Department thal the Applicant is in compliance and shall maintain compliance with all applicable requiremenls. 

• 

l certify, that the Applicant is in compliance and shall maintain compliance with all applicable federal and slate la IVs protecting the rights of persons with disabilities, 
including but not limited to the Americans with Disabilities Act ("ADA "), 42 U.S .C. §§ 12131-12134: Article CXJV of the Mas..~achusetl~ Consti1ution ; and ; Chapter 93, § 
I 03: Chaprer 151 B; and Chapter 272, §§ 98 and 98A of the Massachusetts GenerJI Laws . 

I understand that federal and state laws prohibit discrimination in public accommod111ions and employment based solely on disability . I recognize that 10 make goods, services, 
facilities, privileges, advantages, or accommodations readily accessible to and usable by persons with disabilities, the Applicant, under the ADA, musi: 
• remove architectural and communication barriers in existing facilities, when readily achievable and, if not readily achievable, must use alcemative methods; 

purchase accessible equipment or modify equipment; 
modify policies and pr.tctices: and 

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

• I understand that reasonable accommodation is required in both progrJm services and employment, except where 10 do so would cause an undue hardship or burden . I 11lso 
understand that the Massachusetts Constitution Article CXIV provides that no otherwise qualified individual shall, solely by reason of disability. be excluded from the 
participa tion in, denied the benefits of, or be subject to discrimination under any program or activity within the Commonwealth . 

• I agree that the Applicant shall cooperate in any compliance review and shall provide reasonable access 10 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 stale and federal laws, including 
!05 CMR 725.000, ct seq. 

• I agree !hat 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 Registnllion issued to the Applicant for operation of a Regi stered Marijuana Dispensary . Such a breach shall be grounds for suspension or 
revocation. in whole or in pan, of a Certificate of Regislrntion issued by the Department. 

• I agree 1hat, if selected, I will submil a detailed floor plan of the premises of 1he proposed dispensary in compliance wilh I 05 CMR 725.1 OO(m) in compliance with the 
Architectural Review required pursuant 10 105 CMR 725.IOO(B)(S)(O. 

Signed under the puins and penuUics or perjury, I, the uuthorized slgnutory for the upplicunt non-prom corporution, undcrstund the obligations or the Applicant under 
l~.~:~~.~~~~~~i~~ ?!"'~~~~~~l[,E~~pliunce: ADA and Non-Discrimination based on Disability, und ugrce und uttest that the Applicunt will comply with those 

Print Name of Au!ltorized Signatory 

Chief Executive Officer 

Title of Authorized Signatory 

't':»ae-1..li.~ 
Date Signed 

Information on this page has been reviewed by the applicant , and where provided b 
is accurate and complete, as indicated by the initials of the authorized signatory her 
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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 J have an ongoing obligation to submit updated 1nfonnation to the 

Print Name of Authorized Signatory 

Chief Executive Officer 

Title of Authorized Signatory 

this application has changed. 

t:»1 e. 'lS::t b 
Date Signed 

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

., •• ,11 ,, '"' ... , ... ··-~ 

g t ... g ry 

Print Name of Authorized Signatory 

Chief Executive Officer 

Title of Authorized Signatory 

nd a Siting Profile . 

Information on this page has been feviewed by the applicant, and where provided b 
is accurate and complete, as indicated by the Initials of the authorized signatory her 

JJc.V1e ZC:/ 1 
Date Signed 

cant, 
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I, the authorized signatory for the applicant non-profit corporation, hereby attest that if the corporation is approved for a provisional certificate of 
registration, the corporation is prepared to pay a non-refundable registration fee of $50,000, as specified in 105 CMR 725.000, after being notified 
th t th RMD h be d fi · ional certificate of registration. ' ' ' . 

g • • g y 

. :, ' . g atory 

Chief Executive Officer 

Title of Authorized Signatory 

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

8,0:..,o@f b 
Date Signed 

licant , 
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The Commonwealth of Massachusetts 
Executive Office of Health and Human Services 

Department of Public Health 
Bureau of Health Care Safety and Quality 

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

CHARLES 0. BAKER MARYLOU SUDDERS 
Secretary Govemor 

KARYN E. POLITO 
Ueutenant Govemor 

MONICA BHAREL, MD, MPH 
Commlaeloner 

Tel: 617·660-5370 
www.mass.gov/medlcalmariJuana 

June 29, 2016 

Healthy Pharms, Inc. 
22 Milton Street, Unit 2 
Somerville, MA 02144 

Re: 

Dear 

This letter is to inform you that the Department of Public Health ("Department") has reviewed Healthy 
Pharms, lnc.'s Siting Profile (Application 1 of 1). The Siting Profile requires the following information before 
the Department may complete its evaluation: 

1. In response to Question A.7, the applicant states that it intends to submit 3 Siting Profiles. Please note 
that pursuant to 105 CMR 725.1 OO(A)(2), "No executive, member, or any entity owned or controlled by 
such an executive or member, may directly or indirectly control more than three RMDs." Healthy 
Pharms, Inc. already has one RMD with a Provisional Certificate of Registration, so the applicant is only 
permitted to apply for two additional Certificates of Registration. Further, the applicant has only been 
invited to submit one Siting Profile at this time. Please amend your response Question A. 7 in light of 

this information. 

2. Please provide information regarding the square footage of the building on the Leicester site. 

3. In the "rent" section of the letter of intent for the Leicester site, the letter states "[i]f the Option is 

exercised by Tenant the Lease shall provide for rent to be paid by Tenant to Landlord at the rate of 
$7000 per month for the first year. The rent will increase to $1000 a month for years two through five. 
The rent will increase 7% years 6 through 1 O." Please clarify if the rent is starting at $7,000 a month 

then reducing to $1,000 a month, or if there is a typographical error in this paragraph. Please also 
submit a detailed independent opinion regarding the commercial reasonableness of the proposed rent 
and the annual increase of the rent by 7% in years 6 through 10 and its compliance with compliance with 

the non-profit requirements of 105 CMR 725.1 OO(A)(l) and the Guidance for Registered Marijuana 
Dispensaries Regarding Non-Profit Compliance (http ://www .mass.gov /eohhs/docs /dph/guality/medical­
marijuana/applications /non-profit-compliance-guidance .pdf). 



4. Please also submit an independent legal opinion that the lease for the Georgetown property complies 
with the non-profit requirements of 105 CMR 725.1 OO(A)( l) and the Guidance for Registered Marijuana 

Dispensaries Regarding Non-Profit Compliance. 

5. Section 14 of the Georgetown Lease calls for the Lessor, under certain circumstances, to re-possess the 
leased premises and any property therein. Only those authorized to possess marijuana for medical use 
pursuant to Ch. 369 of the Acts of2012 and its implementing regulations, 105 CMR 725.000, et seq., are 
pennitted to possess regulated assets, such as marijuana and marijuana-infused products, without being 
subject to law enforcement action. Please identify the provision(s) of the lease that safeguard regulated 
assets from seizure by the Lessor or other parties unauthorized to possess them. 

6. In response to Section C, the letter of support or non-opposition from Georgetown is dated June 23, 
2015. The Department received the Application of Intent associated with this application on June 29, 
2015. As stated in "Registered Marijuana Dispensary Application Process, Frequently Asked 
Questions," when submitting a Siting Profile, an applicant must submit a letter of support of non­
opposition that is dated on or after the date that the applicant's Application of Intent was received by the 
Department. The applicant must resubmit the letter of support or non-opposition from Georgetown dated 
on or after June 29, 2015. 

7. Please note that you are required to submit a copy of the loan agreement described in your response to 
Question C.12 in the Management and Operations Profile as well as an independent legal opinion that 
the loan agreement described in your response to Question C.12 is in compliance with the non-profit 
requirements of 105 CMR 725.1 OO(A)( 1) and the Guidance for Registered Marijuana Dispensaries 
Regarding Non-Profit Compliance (htt17://www.mass .gov/eohhs/docs/dph/guality /medical­
marijuana/applications /non-profit-complian ce-guidance .pdO. Please be advised that the applicant must 
submit such documents prior to receiving a Provisional Certificate of Registration. 

If the applicant has been requested to resubmit their response to a question, please do so using the page 
on the application fonn for that particular question, and include an initialed attestation at the bottom of the 
page. The applicant need not resubmit the entire application and may submit only the page for the particular 

question that needs to be submitted. 

Please remember to type all responses in the infonnation or materials resubmitted to the Department, 
other than any required signatures, as well as include the name of the Applicant Non-Profit Corporation and the 
number of the application (e.g., Application 1 of 1) at the top of each page of the resubmitted infonnation or 

materials. 

Please resubmit the additional or revised infonnation as outlined above, via U.S. mail or hand-delivery, 

to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chauncy Street, 11th Floor 

Boston, MA 02111 



Upon receipt, the Department will review the information and will notify the applicant ifit will proceed 
or if further information is required. 

If you have questions or need assistance, you may contact the Department at 617-660-53 70 or 
RMDapplication@state.ma. us. 

Sincerely, 

{ 
-

Eric She _an, J .D. 
Interi ureau Director 
Bureau of Health Care Safety and Quality 
Massachusetts Department of Public Health 



VGR 
Law Firm, PC 

November 21, 2016 

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

V 2 1 16 

Re: Response to DPH's June 29, 2016 Request for Information to Healthy Pharms, Inc. (Application 1 
ofl) 

To Whom It May Concern: 

On behalf of Healthy Pharms, Inc. ("RPI"), we are writing in response to the Depmiment of Public Health's 
("DPH") June 29, 2016 Request for Information. The DPH requested the following information: 

1. DPH Request: In response to Question A. 7, the applicant states that it intends to submit 3 Siting 
Profiles. Please note that pursuant to 105 CMR 725.1 OO(A)(2), "No executive member, or any entity 
owned or controlled by such an executive or member, may directly or indirectly control more than three 
RMDs. " Healthy Pharms, Inc. already has one RMD with a Provisional Cert/ficate of Registration, so 
the applicant is only permitted to apply for two additional Certificates of Registration. Further, the 
applicant has only been invited to submit one Siting Profile at this time. Please amend your response 
Question A. 7 in light of this information. 

HPI Response: Please find enclosed an updated Siting Profile, which includes an updated Question A.7 
clarifying HPI's Siting Profile submissions to DPH. 

2. DPH Request: Please provide information regarding the square footage of the building on the Leicester 
site. 

HPI Response: Please find an enclosed an updated Siting Profile for Application 1 of 1 indicating that 
HPI's proposed RMD location is in Cambridge. The square footage of the proposed Cainbridge RMD is 
1,250 square feet. 

3. DPH Request: In the "rent" section of the letter of intent for the Leicester site, the letter states "[i]fthe 
Option is exercised by Tenant the Lease shall provide for rent to be paid by Tenant to Landlord at the 
rate o/$7,000 per month for the first year. The rent will increase to $1,000 a month for years two 
through jive. The rent will increase 7% years 6 through 10. "Please clarify if the rent is starting at 
$7,000 a month then reducing to $1,000 a month, or if there is a typographical error in this paragraph. 
Please also submit a detailed independent opinion regarding the commercial reasonableness of the 
proposed rent and the annual increase of the rent by 7% in years 6 through 10 and its compliance with 
the non-profit requirements of 105 CMR 725.lOO(A)(l) and the Guidance for Registered Marijuana 
Dispensaries Regarding Non-Profit Compliance. 

PHONE 
(617)307-4728 
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HPI Response: As is noted above, enclosed is an updated Siting Profile for HPI's Application 1 of 1, 
which indicates that HPI' s proposed RMD will be located in Cambridge. Please find enclosed an 
executed lease for the Cambridge location, as well as an independent appraisal indicating that the lease 
is in compliance with the non-profit requirements of 105 CMR 725.lOO(A)(l) and the Guidance for 
Registered Marijuana Dispensaries Regarding Non-Profit Compliance. 

4. DPH Request: Please also submit an independent legal opinion that the lease/or the Georgetown 
property complies with the non-profit requirements of 105 CMR 725. 1 OO(A)(l) and the Guidance for 
Registered Marijuana Dispensaries Regarding Non-Profit Compliance. 

HPI Response: Please find enclosed an independent appraisal indicating that the lease for the 
Georgetown property complies with the non-profit requirements of 105 CMR 725.1 OO(A)(l) and the 
Guidance for Registered Marijuana Dispensaries Regarding Non-Profit Compliance. 

5. DPH Request: Section 14 of the Georgetown Lease calls/or the Lessor, under certain circumstances, to 
re-possess the leased premises and any property therein. Only those authorized to possess marijuana for 
medical use pursuant to Ch. 369 of the Acts o/2012 and its implementing regulations, 105 CMR 
725. 000, et seq., are permitted to possess regulated assets, such as marijuana and marijuana-infused 
products, without being subject to law enforcement action. Please identify the provision(s) of the lease 
that safeguard regulated assets from seizure by the Lessor or the other parties unauthorized to possess 
them. 

HPI Response: Please find enclosed an amendment to the Georgetown Lease, included with the 
Georgetown Lease in Section B of the enclosed Siting Profile, which provides that the Landlord's rights 
under the lease do not include the right to seize or possess any assets protected by Ch. 369 of the Acts of 
2012, i.e. any product containing any amount of marijuana. 

6. DPH Request: In response to Section C, the letter of support or non-opposition from Georgetown is 
dated June 23, 2015. The Department Received the Application of Intent associated with this application 
on June 29, 2015. As stated in "Registered Marijuana Dispensary Application Process, Frequently 
Asked Questions, "when submitting a Siting Profile, an applicant must submit a letter of support or non­
opposition that is dated on or after the date that the applicant's Application of Intent was received by 
the Department. The applicant must resubmit the letter of support or non-opposition from Georgetown 
dated on or after June 29, 2015. 

HPI Response: Please find enclosed an updated Letter of Non-Opposition from the Town of 
Georgetown dated October 17, 2016, which is included with Section C of the enclosed Siting Profile. 

7. DPH Request: Please note that you are required to submit a copy of the loan agreement described in 
your response to Question C.12 in the Management and Operations Profile as well as an independent 
legal opinion that the loan agreement described in your response to question C.12 is in compliance with 
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the non-profit requirements of 105 CMR 725.1 OO(A)(l) and the Guidance for Registered Marijuana 
Dispensaries Regarding Non-Profit Compliance. Please be advised that the applicant must submit such 
documents prior to receiving a Provisional Certificate of Registration. 

HPI Response: Please find enclosed a proposed loan agreement between Paul Overgaag and HPI, as 
well as an independent legal opinion indicating that the above referenced loan agreement complies with 
the non-profit requirements of 105 CMR 725.1 OO(A)(l) and the Guidance for Registered Marijuana 
Dispensaries Regarding Non-Profit Compliance. 

Thank you for your attention to this matter. 

Ve1y Truly Yours, 

Enclosures 

PHONE 
(617)307-4728 

FAX 
(617) 307-4729 

ADDRESS 
109 STATE STREET, #404 
BOSTON, MA 02109 
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Application 1 of 1 

INSTRUCTIONS 

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, 11th Floor, Boston, MA 02111 

SITING PROFILE: 
Request for a Certificate of Registration to 

Operate a Registered Marijuana Dispensary 

Healthy Pharms, Inc. 

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). 



Application _1_ of_I __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

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

REVIEW 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Channey Street, 11th Floor 

Boston, MA 02111 

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

PROVISIONAL CERTIFICATE OF REGISTRATION 

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

REGULATIONS 

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

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

PUBLIC RECORDS 

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

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

Siting Profile - Page 2 



Application _1_ of_1 __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

QUESTIONS 

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

CHECKLIST 

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

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

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

I!! Letter(s) oflocal support or non-opposition (as outlined in Section C) 

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

Siting Profile - Page 3 



Application _1 _ of_ 1 _ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

SECTION A: APPLICANT INFORMATION 

1. Healthy Pharms, Inc. 

Legal name of Corporation 

2. Nathaniel L. Averill 

Name of Corporation's Chief Executive Officer 

3- 401 East Main Street, Georgetown, MA 01833 

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

4. Nathaniel (Nat) Averill 

Applicant point of contact (name of person Department of Public Health should contact regarding this application) 

5. 508-207-3979 

Applicant point of contact's telephone number 

6_ gnat911@gmail.com 

Applicant point of contact's e-mail address 

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

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: _N_A __ 

Siting Profile - Page 4 



A 1. . 1 of_l_ pp 1cat1on __ ApplicantNon-ProfitCorporation Healthy Pharms, Inc. 

SECTION B: PROPOSED LOCATION(S) 

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

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

Location Full Address County 

98 Winthrop St, Unit 1, Cambridge, MA 02138 Middlesex 
1 Dispensing 

401 East Main Street, Georgetown, MA 01833 Essex 
2 Cultivation 

401 East Main Street, Georgetown, MA 01833 Essex 
3 Processing 

D 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: _N_A __ 

Siting Profile - Page 5 



A l. . 1 f 1 pp1cabon __ o __ Applicant Non-Profit Corporation HealthY Pharms, Inc. 

SECTION C: LETTER OF SUPPORT OR NON-OPPOSITION 

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

Template Option A: Use this language ifsignatorv is a Chief Executive Officer/Chief Administrative Officer 
I, [Name of person], do hereby provide [support/non-opposition] to [ name of non-profit organization] to operate a Registered Marijuana Dispensary ("RMD") in [ name of city or 
town]. 
I have verified with the appropriate local officials that the proposed RMD facility is located in a zoning district that allows such use by right or pursuant to local permitting. 

Name and Title ofindividual 

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]. I have been authorized to provide this letter on behalf of the [name of counciUboardj 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 oflndividual (or person authorized to act on behalf of council or board) (add more fines 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: __ _ 

Siting Profile-Page 6 



Application _1_ of_ 1 __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

SECTION D: LOCAL COMPLIANCE 

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

HPI's proposed dispensary is located at 98 Winthrop Street. Cambridge in one of Cambridge's Medical Marijuana Overlay Districts, specifically MMD-4, where RMDs are 
allowed by Special Permit by the Planning Board. HPI is in the process of obtaining Special Permit Approval from the City of Cambridge. HPI will remain compliant with all 
applicable sections of the Cambridge Zoning Ordinance, including Section 20.700. 

HPI's cultivation and processing facility is located in Georgetown. Under Georgetown's Zoning Bylaws, a RMD may be allowed by Special Permit of the Planning Board in a 
Medical Marijuana Overlay District ("MM0Dn). HPl's property is located at 401 East Main Street and is within an MMOD as well as the Industrial B Zoning District. HPI 
already received Special Permit Approval with Conditions for this location from the Planning Board in March 2016. HPI will also remain compliance with Section 165-156 of the 
Georgetown Zoning Bylaws. 

HPI is diligent about staying current on all applicable local codes, ordinance, and bylaws and will remain in contact with local officials to ensure continued compliance with local 
codes and ordinances. 

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: _N_A __ 

Siting Profile - Page 7 



Application _1_ of_l __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

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: 01/01/2016 

FIRST FULL FISCAL SECOND FULL FISCAL 
YEAR PROJECTIONS YEAR PROJECTIONS 

20 16 20 17 

Projected Revenue $0.00 $6,787,874.00 

Proiected Exnenses $2,971,970.13 $5,945,603.96 

VARIANCE: $ -2,971,970.13 $ 

Number of unique patients for the year 0 1607 

Number of patient visits for the year 0 27769 

Projected% of patient growth rate annually - 100% 

Estimated purchased ounces per visit NIA 0.741 

Estimated cost per ounce NIA $330.00 

Total FTEs in staffing 15 20 
Total marijuana for medical use inventory 

0.0 1439.9 for the year (in lbs.) 
Total marijuana for medical use sold for the 

0.0 1285.6 year (in lbs} 
Total marijuana for medical use left for roll 

0.0 1543 over (in lbs.) 

Projected date the RMD plans to open: _07_1_0_11_20_1_7 __________ _ 

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: _N_A __ 

842,270.20 

THIRD FULL FISCAL 
YEAR PROJECTIONS 

20 18 

$12,125,005.07 

$11,892,871.61 

$ 232,133.46 

2871 

49602 

44.02% 

0.741 

$330.00 

23 

2572.0 

2296.4 

429.8 

Siting Profile - Page 8 



Application _I_ of_l __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

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

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

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

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

• I understand that reasonable accommodation is required in both program services and employment, except where to do so would cause an undue hardship or burden. 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. 

• I 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 Clv[R. 725.000, et seq. 

• I agree that any violation of the specific provisions and terms of this Assurance or of the ADA, and/or of any Plan of Correction shall be deemed a breach of a material 
condition of any Certificate of Registration issued to the Applicant for operation of a Registered Marijuana Dispensary. Such a breach shall be grounds for suspension or 
revocation, in whole or in part, of a Certificate of Registration issued by the Department. 

• I agree that, if selected, I will submit a detailed floor plan of the premises of the proposed dispensary in compliance with 105 Clv[R. 725.l OO(m) in compliance with the 
Architectural Review required pursuant to 105 Clv[R. 725.lOO(B)(S)(f). 

Signed under the pains 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 ompliance: ADA and Non-Discrimination based on Disability, and agree and attest that the Applicant will comply with those 

·--: .. ' '"' in 'VJ· . ~·L 1 /8'!VdrJZ.O I 6 
·signature o Authorized Signatory Date Signed 

Nathaniel Averill 

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: _N_A __ 

Siting Profile - Page 9 



Application _1_ of_l __ Applicant Non-Profit Corporation Healthy Pharms, Inc. 

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. 

1.L(. ~ ~~ if.J,;~ed srP Ty 
Nathaniel Averill 

Print Name of Authorized Signatory 

Chief Executive Officer 

Title of Authorized Signatory 

1tJU«12.c1f, 
Date Signed 

I, the authorized signatory for the applicant non-profit corporation, hereby attest that the corporation has notified the chief administrative officer and 
the chief of police of the proposed city or town in which the RMD would be sited, as well as the sheriff of the applicable county, of the intent to 
submit a Managemenklnd Oper ions Pro.fl and a Siting Profile. 

~ ,r . 

Signature of Authorized Signatory 

Nathaniel Averill 

Print Name of Authorized Signatory 

Chief Executive Officer 

Title of Authorized Signatory 

lt.Noc12.1J/6 
Date Signed 

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: _N_A __ 

Siting Profile - Page I 0 
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I, the authorized signatory for the applicant non-profit corporation, hereby attest that if the corporation is approved for a provisional certificate of 
registration, the corporation is prepared to pay a non-refundable registration fee of $50,000, as specified in 105 CMR 725 .000, after being notified 
that the RMD has been pproved for a provisional certificate of registration. 

1 'iNcJ cl Zd/ 1. 
' 

Date Signed 

Nathaniel Averill 

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: _N_A __ 

Siting Profile - Page 11 



Application 1 of 1 Healthy Pharms, Inc. 

Massachusetts Commercial Lease Agreement 
Timbuktu Real Estate, LLC. (Landlord) 

Healthy Pharms, Inc., (Tenant) 
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Application 1 of 1 Healthy Pharms, Inc. 

Massachusetts Commercial Lease Agreement 
Timbuktu Real Estate, LLC, Landlord 

Healthy Pharms, Inc., Tenant 

Section B: Dispensing 

This Commercial Lease Agreement ("Lease") is made and effective on the date that the Leased 
Premises becomes vacant and available as notified by the Current Tenant, which shall occur no 
later than July 1, 2017, by and between Timbuktu Real Estate, LLC, a Massachusetts Limited 
Liability Company with an address of 10 Eliot Street, Cambridge, MA 02138 ("Landlord") and 
Healthy Pharms, Inc., a Massachusetts Non-Profit Corporation with an address of 401 East 
Main Street, Georgetown, MA 01833 ("Tenant"). 

Landlord desires to lease 98 Winthrop Street, Suite/Unit_1_ Cambridge, MA 02138 (the 
"Leased Premises") to Tenant, and Tenant desires to lease the Leased Premises from 
Landlord for the term, at the rental and upon the covenants, conditions and provisions herein set 
forth. 

THEREFORE, in consideration of the mutual promises herein, contained and other good and 
valuable consideration, it is agreed: 

1. Term. 

A. Landlord hereby commits to lease the Leased Premises to Tenant, and Tenant hereby leases 
the same from Landlord, for an initial term of ten (10) years, beginning upon the termination of 
the appeals period after the issuance of a Special Permit to Tenant to operate a RMD at the 
Leased Premises or, if an appeal is made to the issuance of such a Special Permit to Tenant, 
then after the successful defense of any and all appeals to the issuance of such a Special 
Permit to Tenant (the "Commencement Date") and ending ten years from the Commencement 
Date ("Initial Term"). 

B. Tenant shall have the option to renew the Lease for two extended terms of five (5) years 
each ("Renewal Term"). Tenant shall exercise such Renewal Option, if at all, by giving at least 
one (1) year's written notice to Landlord prior to the expiration of the Initial Term, and at least 
one (1) year prior to the expiration of any Renewal Term. The Renewal Term shall be at the 
rental terms set forth below and otherwise upon the same covenants, conditions and provisions 
as provided in this Lease. 

2. Rent Payments and Security Deposit. 

A. Tenant shall pay to Landlord base rent according to the following rent schedule during the 
Initial Term. Annual Rent for each year is based on a 3% Cost of Living Adjustment starting after 
the Year 1 Annual Rent: 

Year 1 

Year 2 

Monthly Rent Annual Rent 

$18,541.67 $222,500.00 

$19,097.92 $229,175.00 
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Monthly Rent Annual Rent 

Year3 $19,670.83 $236,050.00 

Year4 $20,260.92 $243,131.00 

Year 5 $20,868.67 $250,424.00 

Year6 $21,494.67 $257,936.00 

Year? $22,139.50 $265,674.00 

Years $22,803.67 $273,644.00 

Year9 $23,487.75 $281,853.00 

Year10 $24,192.33 $290,308.00 

Each installment payment shall be due in advance on the first day of each calendar month 
during the lease term to Landlord at 10 Eliot Street, Cambridge, MA 02138 or at such other 
place designated by written notice from Landlord to Tenant. The rental payment amount for any 
partial calendar months included in the lease term shall be prorated on a daily basis. 

If Tenant fails to pay rent when due and the failure to pay rent continues for ten (10) days after 
due date, it shall constitute a default, and Landlord may, at Landlord's option, charge a late fee 
equal to 15% of the rent payment due, and may declare the entire balance of rent payable 
hereunder before the then-current term to be immediately due and payable and may exercise 
any and all rights and remedies available to Landlord at law or in equity. 

B. The rental for any Renewal Term, if created as permitted under this Lease, shall be 
negotiated by the parties at the beginning of such term and be based on Fair Market Value, but 
in no event shall the rental for any Renewal Term be less than the rental amount in Year 10 of 
the Initial Term. 

C. Tenant shall not be required to pay a Security Deposit. 

Notwithstanding the forgoing, Tenant shall not use the Leased Premises for the purposes of a 
Registered Marijuana Dispensary ("RMD") and any other use permissible under the law. 
Tenant's use of the property shall be compliant with Massachusetts and Cambridge laws, rules 
and regulations. 

4. Sublease and Assignment. 

Tenant shall not sublease all or any part of the Leased Premises, or assign this Lease in whole 
or in part without Landlord's consent, such consent not to be unreasonably withheld or delayed. 
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5. Repairs. 

During the Lease term, Tenant shall make, at Tenant's expense, all necessary repairs to the 
Leased Premises. Repairs shall include such items as repairs to floors, walls, ceilings, and other 
parts of the Leased Premises. By signing this lease, Tenant agrees to pay 51 .4% of the "Triple 
Net" costs, including maintenance. 

6. Alterations and Improvements. 

Tenant, at Tenant's sole expense, shall have the right, following Landlord's consent, to remodel, 
redecorate, and make additions, improvements and replacements of and to all or any part of the 
Leased Premises from time to time as Tenant may deem desirable, provided the same are 
made in a workmanlike manner and utilizing good quality materials. Tenant shall have the right 
to place and install personal property, trade fixtures, equipment and other temporary 
installations in and upon the Leased Premises, and fasten the same to the Leased Premises. All 
personal property, equipment, machinery, trade fixtures and temporary installations, whether 
acquired by Tenant at the commencement of the Lease or placed or installed on the Leased 
Premises by Tenant thereafter, shall remain Tenant's property free and clear of any claim by 
Landlord. Tenant shall have the right to remove the same at any time during the term of this 
Lease provided that all damage to the Leased Premises caused by such removal shall be 
repaired by Tenant at Tenant's expense. 

7. Taxes. 

A. Tenant shall pay all real estate taxes and assessments which are assessed against the 
Leased Premises during the time of this Lease. Real Property Taxes shall include any form of 
assessment, license, fee, rent, tax, levy, penalty or tax imposed by any authority having the 
direct or indirect power to tax, including any improvement district, as against any legal or 
equitable interest of Landlord in the Leased Premises or as against Landlord's business of 
renting the Leased Premises ("Real Property Taxes"). Tenant's share of Real Property Taxes 
shall be equitably prorated to cover only the period of time within the fiscal tax year during which 
this Lease is in effect. With respect to any assessments which may be levied against or upon 
the Leased Premises, and which may be paid in annual installments, only the amount of such 
annual installments (with appropriate proration for any partial year) and interest due thereon 
shall be included within the computation of the annual Real Property Taxes. Landlord 
represents that, to the best of his knowledge, there are no assessment or improvement districts 
being planned which would affect the Leased Premises other than as in effect as of the date of 
this Lease. 

B. Tenant shall pay all personal taxes and any other charges which may be levied against the 
Leased Premises and which are attributable to Tenant's use of the Leased Premises, along with 
all sales and/or use taxes (if any) that may be due in connection with lease payments. 
Accordingly, Tenant shall pay before delinquency all taxes levied or assessed on Tenant's 
fixtures, improvements, furnishings, merchandise, equipment and personal property in and on 
the Leased Premises, whether or not affixed to the real property. If Tenant in good faith contests 
the validity of any such personal property taxes, then Tenant shall at its sole expense defend 
itself and Landlord against the same and shall pay and satisfy any adverse determination or 
judgment that may be rendered thereon and shall furnish Landlord with a surety bond 
satisfactory to Landlord in an amount equal to 150% of such contested taxes. Tenant shall 
indemnify Landlord against liability for any such taxes and/or any liens placed on the Leased 
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Premises in connection with such taxes. If at any time after any tax or assessment has become 
due or payable Tenant or its legal representative neglects to pay such tax or assessment, 
Landlord may elect, but not be obligated, to pay the same at any time thereafter and such 
amount so paid by Landlord shall be repaid by Tenant to Landlord with Tenant's next rent 
installment together with interest at the highest rate allowable by law. 

8. Insurance. 

A. If the Leased Premises or any other part of the Building is damaged by fire or other casualty 
resulting from any act or negligence of Tenant or any of Tenant's agents, employees or invitees, 
rent shall not be diminished or abated while such damages are under repair, and Tenant shall 
be responsible for the costs of repair not covered by insurance. 

B. Tenant shall maintain casualty property insurance on the Premises and all improvements 
against loss or damage by fire and lightning and against loss or damage by other risks in an 
amount not less than 100% of the full replacement value. Landlord shall be named as an 
additional insured in such policies. Tenant shall deliver appropriate evidence to Landlord as 
proof that adequate insurance is in force issued by companies reasonably satisfactory to 
Landlord. Landlord shall receive advance written notice from the insurer prior to any termination 
of such insurance policies. All insurance proceeds payable by the occurrence of any covered 
loss shall be payable to Landlord, and Tenant shall have no right or claim to any such insurance 
proceeds payable with respect to the improvements, excluding, however, any such proceeds 
that may be payable with respect to Tenant's personal property or trade fixtures. Tenant shall 
also maintain any other insurance which Landlord may reasonably require for the protection of 
Landlord's interest in the Premises. Tenant is responsible for maintaining casualty insurance on 
its own property. 

C. Tenant, at its own expense, shall provide and keep in force with companies acceptable to 
Landlord, liability insurance coverage for no less than $1,000,000 per occurrence and 
$2,000,000 in aggregate, annually, pursuant to the requirements in 105 CMR 725.105(0). 
Tenant will make reports documenting compliance with 105 CMR 725.105(0) in a manner and 
form determined by the Massachusetts Department of Public Health pursuant to 105 CMR 
725.105(M). 

9. Utilities. 

Landlord shall pay all charges for water, sewer, electric, and gas during the term of the Lease. 
Tenant will be responsible for all other services and utilities used by Tenant on the Leased 
Premises, unless otherwise expressly agreed in writing by Landlord. In the event that any utility 
or service provided to the Leased Premises is not separately metered, Landlord shall pay the 
amount due and separately invoice Tenant for Tenant's pro rata share of the charges. Tenant 
shall pay such amounts to Landlord within fifteen (15) days of receipt of an invoice from 
Landlord. 

10. Signs. 

Following Landlord's consent, Tenant shall have the right to place on the Leased Premises, at 
locations selected by Tenant, any signs which are permitted by applicable laws, zoning 
ordinances, and private restrictions, as shall be amended from time to time. Landlord may 
refuse consent to any proposed signage that is, in Landlord's sole discretion, too large, 
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deceptive, unattractive or otherwise inconsistent with, or inappropriate to, the Leased Premises 
or use of any other tenant. Landlord shall assist and cooperate with Tenant in obtaining any 
necessary permission from governmental authorities or adjoining owners and occupants for 
Tenant to place or construct the foregoing signs. Tenant shall repair all damage to the Leased 
Premises resulting from the removal of signs installed by Tenant. 

11. Entry. 

Landlord shall have the right to enter upon the Leased Premises at reasonable hours to inspect 
the same, provided Landlord shall not thereby unreasonably interfere with Tenant's business on 
the Leased Premises. Notwithstanding anything contained to the contrary within this Paragraph 
11, Landlord's right to enter will be subject to the restrictions on visitors pursuant to 105 CMR 
725.000. 

12. Parking. 

During the term of this Lease, Tenant shall have the non-exclusive use in common with 
Landlord, of the non-reserved common automobile parking areas, driveways, and footways, 
subject to rules and regulations for the use thereof as prescribed from time to time by Landlord. 
Landlord reserves the right to designate parking areas within the Leased Premises or in 
reasonable proximity thereto, for Tenant and Tenant's agents and employees. Tenant shall 
provide Landlord with a list of all license numbers for the cars owned by Tenant, its agents and 
employees. 

13. Damage and Destruction. 

Subject to Section 8 A. above, if the Leased Premises or any part thereof or any appurtenance 
thereto is so damaged by fire, casualty or structural defects that the same cannot be used for 
Tenant's purposes, then Tenant shall have the right within ninety (90) days following damage to 
elect by notice to Landlord to terminate this Lease as of the date of such damage. In the event 
of minor damage to any part of the Leased Premises, and if such damage does not render the 
Leased Premises unusable for Tenant's purposes, Tenant shall promptly repair such damage at 
the cost of the Tenant. Tenant shall be relieved from paying rent and other charges during any 
portion of the Lease term that the Leased Premises are inoperable or unfit for occupancy, or 
use, in whole or in part, for Tenant's purposes. In making the repairs called for in this paragraph, 
Tenant shall not be liable for any delays resulting from strikes, governmental restrictions, 
inability to obtain necessary materials or labor or other matters which are beyond the 
reasonable control of Tenant. Rentals and other charges paid by Tenant in advance for any 
such periods shall be credited on the next ensuing payments, if any, but if no further payments 
are to be made, any such advance payments shall be refunded to Tenant. The provisions of this 
paragraph extend not only to the matters aforesaid, but also to any occurrence which is beyond 
Tenant's reasonable control and which renders the Leased Premises, or any appurtenance 
thereto, inoperable or unfit for occupancy or use, in whole or in part, for Tenant's purposes. 

14. Default. 

If default shall at any time be made by Tenant in the payment of rent when due to Landlord as 
herein provided, and if said default shall continue for fifteen (15) days after written notice thereof 
has been given to Tenant by Landlord, or if default shall be made in any of the other covenants 
or conditions to be kept, observed and performed by Tenant, and such default shall continue for 
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thirty (30) days after notice thereof in writing is provided to Tenant by Landlord without 
correction thereof then having been commenced and thereafter diligently prosecuted, Landlord 
may declare the term of this Lease ended and terminated by giving Tenant written notice of 
such intention, and if possession of the Leased Premises is not surrendered, Landlord may 
reenter said premises. Landlord shall have, in addition to the remedy above provided, any other 
right or remedy available to Landlord on account of any Tenant default, either in law or equity. 
Landlord shall use reasonable efforts to mitigate its damages. 

15. Quiet Possession. 

Landlord covenants and warrants that upon performance by Tenant of its obligations hereunder, 
Landlord will keep and maintain Tenant in exclusive, quiet, peaceable and undisturbed and 
uninterrupted possession of the Leased Premises during the term of this Lease. 

16. Condemnation. 

If any legally, constituted authority condemns the Building or such part thereof which shall make 
the Leased Premises unsuitable for leasing, this Lease shall cease when the public authority 
takes possession, and any rent owing up to that date shall become immediately payable, and 
the Lease shall terminate with no further obligation to either party. Such termination shall be 
without prejudice to the rights of either party to recover compensation from the condemning 
authority for any loss or damage caused by the condemnation. Neither party shall have any 
rights in or to any award made to the other by the condemning authority. 

17. Subordination. 

Tenant accepts this Lease subject and subordinate to any mortgage, deed of trust or other lien 
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to 
any renewals, refinancing and extensions thereof, but Tenant agrees that any such mortgagee 
shall have the right at any time to subordinate such mortgage, deed of trust or other lien to this 
Lease on such terms and subject to such conditions as such mortgagee may deem appropriate 
in its discretion. Landlord is hereby irrevocably vested with full power and authority to 
subordinate this Lease to any mortgage, deed of trust or other lien now existing or hereafter 
placed upon the Leased Premises of the Building, and Tenant agrees upon demand to execute 
such further instruments subordinating this Lease or attorning to the holder of any such liens as 
Landlord may request. In the event that Tenant should fail to execute any instrument of 
subordination herein required to be executed by Tenant promptly as requested, Tenant hereby 
irrevocably constitutes Landlord as its attorney-in-fact to execute such instrument in Tenant's 
name, place and stead, it being agreed that such power is one coupled with an interest. Tenant 
agrees that it will from time to time upon request by Landlord execute and deliver to such 
persons as Landlord shall request a statement in recordable form certifying that this Lease is 
unmodified and in full force and effect (or if there have been modifications, that the same is in 
full force and effect as so modified), stating the dates to which rent and other charges payable 
under this Lease have been paid, stating that Landlord is not in default hereunder (or if Tenant 
alleges a default stating the nature of such alleged default) and further stating such other 
matters as Landlord shall reasonably require. 

18. Security Deposit. 

Intentionally Omitted. 
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19. Common Area Maintenance. 

Tenant shall be responsible for 100% of maintenance and improvement costs, whether 
classified as capital or otherwise that relate to or flow from Tenant's occupancy of the Leased 
Premises. 

20. Notices. 

Any notice required or permitted under this Lease shall be deemed sufficiently given or served if 
sent by United States certified mail, return receipt requested, addressed as follows: 

If to Landlord: 

Timbuktu Real Estate, LLC 
Paul Overgaag, Manager 
10 Eliot Street 
Cambridge, Massachusetts 02138 

If to Tenant: 

Healthy Pharms, Inc. 
Nathaniel Averill, President 
401 East Main Street 
Georgetown, MA 01833 

Landlord and Tenant shall each have the right from time to time to change the place notice is to 
be given under this paragraph by written notice thereof to the other party. 

21. Brokers. 

Tenant represents that Tenant was not shown the Leased Premises by any real estate broker or 
agent and that Tenant has not otherwise engaged in, any activity which could form the basis for 
a claim for real estate commission, brokerage fee, finder's fee or other similar charge, in 
connection with this Lease. 

22. Waiver. 

No waiver of any default of Landlord or Tenant hereunder shall be implied from any omission to 
take any action on account of such default if such default persists or is repeated, and no 
express waiver shall affect any default other than the default specified in the express waiver and 
that only for the time and to the extent therein stated. One or more waivers by Landlord or 
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant, term 
or condition. 
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23. Memorandum of Lease. 

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in 
lieu thereof, at the request of either party, Landlord and Tenant shall execute a Memorandum of 
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this 
Lease. 

24. Headings. 

The headings used in this Lease are for convenience of the parties only and shall not be 
considered in interpreting the meaning of any provision of this Lease. 

25. Successors. 

The provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their 
respective legal representatives, successors and assigns. 

26.Consent. 

Landlord shall not unreasonably withhold or delay its consent with respect to any matter for 
which Landlord's consent is required or desirable under this Lease. 

27. Performance. 

If there is a default with respect to any of Landlord's covenants, warranties or representations 
under this Lease, and if the default continues more than fifteen (15) days after notice in writing 
from Tenant to Landlord specifying the default, Tenant may, at its option and without affecting 
any other remedy hereunder, cure such default and deduct the cost thereof from the next 
accruing installment or installments of rent payable hereunder until Tenant shall have been fully 
reimbursed for such expenditures, together with interest thereon at a rate equal to the lesser of 
twelve percent (12%) per annum or the then highest lawful rate. If this Lease terminates prior to 
Tenant's receiving full reimbursement, Landlord shall pay the unreimbursed balance plus 
accrued interest to Tenant on demand. 

28. Compliance with Law. 

Tenant shall comply with all laws, orders, ordinances and other public requirements now or 
hereafter pertaining to Tenant's use of the Leased Premises. Landlord shall comply with all 
laws, orders, ordinances and other public requirements now or hereafter affecting the Leased 
Premises. 

29. Final Agreement. 

This Agreement terminates and supersedes all prior understandings or agreements on the 
subject matter hereof. This Agreement may be modified only by a further writing that is duly 
executed by both parties. 
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30. Governing Law. 

This Agreement shall be governed, construed and interpreted by, through and under the Laws 
of the Commonwealth of Massachusetts. 

31. Limitation of Remedies. 

Notwithstanding any provision of this Lease, Landlord hereby agrees that Landlord's rights and 
remedies following termination of this Lease, shall not include the sale of assets protected by 
the Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, i.e. any product 
containing any amount of marijuana. Notwithstanding any provision of this Lease, Landlord 
agrees that Landlord's rights and remedies following a default, breach, surrender or any other 
failure to perform under this Lease, shall not include the seizure of assets protected by the 
Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, i.e. any product 
containing any amount of marijuana. Landlord shall not be entitled to a repayment or remedy 
that provides Landlord inventory of Tenant that contains any amount of marijuana, in any form, 
whether flower or infused product. Landlord hereby forfeits any such remedy. In addition, 
Landlord hereby acknowledges and agrees that a Certificate of Registration for a RMD, whether 
provisional or final, is non-transferable, and may not be assigned or transferred without prior 
Department of Public Health approval. Landlord acknowledges and agrees that Tenant's 
Certificate of Registration for a RMD is not an asset that may be seized by Landlord or available 
as a remedy for Tenant's default, breach or other failure to perform under this Lease. 

32. Current Tenant. 

Tenant acknowledges that the Leased Premises is currently occupied by Tomolly, Inc. 
("Current Tenant"). As a condition of entering into this Lease, Tenant agrees to buy out the 
lease from Current Tenant for one million dollars ($1,000,000.00) ("Buy Out Price"). Tenant 
agrees to enter into a separate agreement with the Current Tenant whereby the Buy Out Price 
will be paid by Tenant to Current Tenant in quarterly payments over a period of five (5) years 
with the first payment due to Current Tenant on the dale that Tenant takes possession of the 
Leased Premises. In the event that Tenant is unable to pay Current Tenant the full Buy Out 
Price at the end of the five (5) year period, the unpaid balance will begin to accrue interest at a 
rate of 15%, compounded annually until the unpaid balance is fully repaid. 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first 
above written. 

al Estate, LLC (Landlord) 
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Massachusetts Commercial Lease Agreement 
3 Brothers Real Estate, LLC, Landlord 

l~ealthy Pharms, Inc., Tenant 

This Commercial Lease Agreement ("Lease") is made and effective June 24. 2015 (this Lease 
is being executed prior to the Landlord closing on the Property as allowed pursuant to _Rizika v. 
Donovan, 45 Mass. App. Ct. 159 (1998)), by and between 3 Brothers Real Estate, LLC, a 
Massachusetts Limited Liability Company with an address of 10 Eliot St., Cambridge, MA 
02·13s ("Landlord") and Healthy Pharms, Inc. a Massachusetts Non-Profit Corporation with an 
address of 22 Milton St. #2, Somerville. MA 02144 ("Tenant"). 

Landlord is entering into an Agreement for the purcl1ase of the land and improvements 
commonly known as 40·1 East Main Street. Georgetown, MA 0·1833 and legally described as 
follows (the "Property"): Essex County South District Registry of Deeds, Book ·1 ·1857, Page 80. 
This lease shall be contingent on Landlord's purchase of lhe Properly. 

Landlord will make repairs and renovations to the existing 65,580 sq. ft. building on the property 
("the Building'") and will make the Building and finished parking lot and access road, ("tlie 
Leased Premises") available to Tenant. 

Landlord desires to lease the Leased Premises to Tenant, and Tenant desires to lease the 
Leased Premises from Landlord for the term, at the rental and upon the covenants, conditions 
and provisions herein set forth. 

THEREFORE, in consideration of the mulual promises herein, contained and other good and 
valuable consideration, it is agreed: 

·1. Term. 

A. Landlord hereby commits to lease the Leased Premises to Tenant, and Tenant hereby leases 
the same from Landlord, for an "Initial Term" beginning at the time a Special Permit is obtained 
from the Town of Georgetown, MA for the construction of the Tenant's medical use oi marijuana 
facility and ending on the first ( 1 "1) day of the sixty-first (61 st

) month after that date. Landtord 
shall use its best efforts to give Tenant possession as nearly as possible at the beginning of the 
Lease term. Tenant shall make no other claim against Landlord for any such delay, 

B. Tenant may renew tl1e Lease for two extended terms of five (5) years each. Tenant shall 
exercise such renewal option, if at all, by giving written notice to Landlord not less than ninety 
(90) days prior to the expiration of the Initial Term. The renewal term shall be at tl1e rental set 
fo,ih below and otherwise upon the same covenants, conditions and provisions as provided in 
this Lease. 

2. Rent Payments and Security Deposit 

A. Tenant sl1all pay to Landlord base rent according to the following rent schedule during the 
Initial Term: Payment of rent shall begin thirty (30) days after Tenant begins serving patients of 
lhe Commonwealth. 
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Monthly Rent Annual Rent 

Year ·1 $22,000.00 $264,000.00 

Year2 $23,100.00 $277,200.00 

Year 3 $24,255.00 $291,060.00 

Year4 $25,467.75 $305,613.00 

Years $27,74114 $320,893.70 

Each installment payrnen\ shall be due in advance on the first cJay of each calendar month 
during the lease term to Landlord at 10 Eliot SI., Cambridge, MA 02138 or at such olher place 
designated by written notice from Landlord or Tenant. The rental payment amount for any partial 
calendar months included in the lease term shall be prorated on a daily basis. 

B. The rental for any renewal lease term, if created as permitted under this l_ease, shall be 
negotiated by the parties at the beginning of the such term and be based on Fair Market Value. 

C. Tenanl sl1all not be required to pay a Security Deposit. 

3. Use 

Notwithstanding the forgoing, Tenant shall not use the Leased Premises for the purposes of 
storing, manufacturing or selling any explosives, flammables or other inherently dangerous 
substance, chemical, thing or device. Tenant's use of the prope1iy sl1all be compliant with 
OSHA standards. Notwithstanding anything in this section, Tenant shall be entitled to produce 
Marijuana Infused Products in accordance with Massachusetts Regulations for their production. 

4. Sublease and Assignment. 

Tenant shall not sublease all or any part of the Leased Premises, or assign t11is Lease in whole 
or in part without Landlord's consent, such consenl not to be unreasonably witl1held or delayed. 

5. Repairs. 

During the Lease tern,, Tenant shall make, at Tenant's expense, all necessary repairs to the 
Leased Premises. Repairs shall include such items as repairs of floors, walls, ceilings, and other 
parts of the Leased Premises. By sl,1ning t11is lease, Tenant agrees ll1at this is a true "Triple 
Net" lease and Tenant shall be responsible for the cost of all maintenance, taxes and insurance 
for the Leased Premises. 

6. Alterations and Improvements. 

Tenanl, at Tenant's expense, shall have the right, following Landlord's consent, to remodel, 
redecorate. and make additions, improvements and replacements of and to all or any pari of the 
Leased Premises from lime to time as Tenant may deem desirable, provided ll1e same are 
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made in a workmanlike manner and utilizing good quality materials. Tenant shall have the right 
to place and install personal property, trade fixtures. equipment and otl1er temporary 
installations in and upon the Leased Premises. and fasten lhe same to the premises. All 
personal properly, equipment. machinery, trade fixtures and temporary installations, whether 
acquired by Tenant at t11e commencement of the Lease lenn or placed or installed on the 
Leased Premises by Tenant thereafter, shall remain Tenant's properiy free and clear of any 
claim by Landlord. Tenant shall have the right lo remove the same al any time during the term 
of this Lease provided thal all damage to the Leased Premises caused by such removal shall be 
repaired by Tenant at Tenant's expense. ' 

7. Taxes. 

A. Tenant shall pay all real estate taxes and assessments which are assessed against lhe 
Premises during t11e time of tl1is Lease. Real Property Taxes shall include any form of 
assessment, license, fee, rent, tax, levy, penally or tax imposed by any authority having the 
direci or indirect power to tax, including any improvement district, as against any legal or 
equitable interest of Landlord in the Premises or as against Landlord's business of renting tl1e 
Premises. Tenant's share of Real Property Taxes shall be equitably prorated to cover only the 
period of time within the fiscal tax year during which this Lease is in effect. With respect to any 
assessments which may be levied against or upon the Premises, and which may be paid in 
annual installments, only the amount of such annual installments (with appropriate proration for 
any pariial year) and interest due thereon sliall be included within the computation of the annual 
Real Properiy Taxes. Landlord represents t11at, to the best of his knowledge, there are no 
assessment or improvement districts being planned which would affect the Premises other than 
as in effect as of the date of this Lease. 

8. Tenant shall pay all personal taxes and any other charges wl1ich may be levied against the 
Premises and which are attributable to Tenant's use of tl1e Premises, along with all sales and/or 
use taxes (if any) that may be clue in connection with lease payments. Accordingly, Tenant shall 
pay before delinquency all taxes levied or assessed on Tenant's fixtures, improvements, 
furnishings, merchandise, equipment and personal properiy in and on the Premises, whether or 
not afiixed to lhe real property. If Tenant in good faith contests the validity of any such personal 
property taxes, then Tenant shall at its sole expense defend itself and Landlord against the 
same and sl1all pay and satisfy any adverse determination or judgment that may be rendered 
thereon and shall furnish Landlord with a surely bond satisfactory to Landlord in an amount 
equal to 150% of such contested taxes. Tenant shall indemnify Landlord against liability for any 
such laxes and/or any liens placed on the Premises in connection with such taxes. If at any time 
after any tax or assessment has become due or payable Tenant or its legal representative 
neglects to pay such tax or assessment, Landlord shall be entitled, but not obligated, to pay the 
same at any time thereafter and such amount so paid by Landlord shall be rnpaid by Tenant to 
Landlord with Tenant's next rent installment together with interest at the higl1est rate allowable 
by law. 

8. Insurance. 

A. If the Leased Premises or any other part of the Building is damaged by fire or other casually 
resulting from any act or negligence of Tenant or any of Tenant's agents. employees or invitees. 
rent shall not be diminished or abated while such damages are under repair, and Tenant shall 
be responsible for lhe costs of repair not covered by insurance. 
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8. Tenant shall fftaintain casL1alty property insurance on the Premises and all improvements 
against loss or damage by fire and lightning and against loss or damage by other risks in an 
amount not less than 100% of the ·full replacement value. Landlord shall be named as an 
additional insured in such policies. Tenant shall deliver appropriate evidence to Landlord as 
proof that adequate insurance is in force issued by companies reasonably satisfactory to 
Landlord. Landlord shall receive advance written notice from the insurer prior to any termination 
of such insurance policies. All insurance proceeds payable by the occurrence of any covered 
loss shall be payable to Landlord, and Tenant shall have no right or claim to any such insurance 
proceeds payable with respect to the Improvements, excluding, however, any such proceeds 
that may be payable with respect to Tenant's personal prope1iy or trade fixtures. Tenant shall 
also maintain any other insurance which Landlord may reasonably require for the protection of 
Landlord's interest in the Premises. Tenant is responsible for maintaining casualty insurance on 
its own property. 

C. Tenant shall maintain liability insurance on the Premises in a total aggregate sum of at least 
$ ·J, 000,000. 00. Ten ant shall deliver appropriate evidence to Landlord as proof that adequate 
insurance is in force issued by companies reasonably satisfactory to Landlord. Landlord shall 
receive advance written notice from the insurer prior to any termination of such insurance 
policies. 

9. Utilities, 

Tenant shall pay all charges for water, sewer, gas, electricity, telephone and other services and 
utilities used by Tenant on the Leased Premises during the term of this Lease unless otherwise 
expressly agreed in writing by Landlord. In the event that any utility or service provided to the 
Leased Premises is not separately metered, Landlord shall pay the amount clue and separately 
invoice Tenant for Tenant's pro rata share of the charges. Tenant shall pay such amounts within 
fifteen ('15) days of invoice. 

·to. Sigrn}. 

Following Landlord's consent, Tenant shall have the right to place on the Leased Premises, at 
locations selected by Tenant, any signs which are permitted by applicable zoning ordinances, 
private restrictions, the Massachusetts Department of Public Health ("DPH"), and 105 CMR 
725.105(L) as shall be amended from time to time. Landlord may refuse consent to any 
proposed signage that is in Landlord's opinion too large, deceptive, unattractive or otherwise 
inconsistent with or inappropriate to the Leased Premises or use of any other tenant. Landlord 
shall assist and cooperate with Tenant in obtaining any necessary permission from 
governmental authorities or adjoining owners and occupants for Tenant to place or construct the 
foregoing signs. Tenant shall repair all damage to the Leased Premises resulting from the 
removal of signs installed by Tenant 

·1 ·1. Entry. 

Landlord shall have the right to enter upon the Leased Premises at reasonable hours to inspect 
the same, provided Landlord shall not thereby unreasonably inte,iere with Tenant's business on 
the Leased Premises. 
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12. Parkinq. 

During the term ot this Lease, Tenant shall have the non-exclusive use in common with 
Landlord, of the non-reserved common automobile parking areas, driveways, and footways, 
subject to rules and regulations for the use thereof as prescribed from time to time by Landlord. 
Landlord reserves the right to designate parking areas within the Leased Premises or in 
reasonable proximity thereto, for Tenant and Tenant's agents and employees. Tenant shall 
provide Landlord with a list of all license numbers for t11e cars owned by Tenant, its agents and 
employees. 

·13. Damage and Destruction. 

Subject to Section 8 ii. above, if tl1e Leased Premises or any part thereof or any appurtenance 
thereto is so damaged by fire, casualty or structural defects that the same cannot be used for 
Tenant's purposes, then Tenant shall have the right within ninety (90) days following damage to 
elect by notice to Landlord lo terminate this Lease as of the date of sucl1 damage. In the event 
of minor damage to any part of the Leased Premises, and if such damage does not render l11e 
Leased Premises unusable for Tenant's purposes, Tenant shall promptly repair such damage at 
the cost of the Tenant. Tenant shall be relieved from paying rent and other charges during any 
portion of the Lease term that the Leased Premises are inoperable or unfit for occupancy, or 
use, in whole or in pa11, for Tenant's purposes. In making the repairs callecl for In this paragraph. 
Tenant shall not be liable for any delays resulting from strikes, governmental restrictions, 
inability to obtain necessary materials or labor or other matters which are beyond tl1e 
reasonable control of Tenant. Rentals and other charges paid in advance for any such periods 
sl1all be credited on the next ensuing payments, if any, but if no fu11her payments are io be 
made, any such advance payments shall be refunded to Tenant. The provisions of this 
paragraph extend not only to the matters aforesaid, but also to any occurrence which is beyond 
Tenant's reasonable control and which renders the Leased Premises, or any appurtenance 
thereto, inoperable or unfit for occupancy or use, in whole or in part, for Tenant's purposes. 

·14. Default. 

If default shall al any time be made by Tenant in the payment of rent when clue to Landlord as 
herein provided, and if said default shall continue for fifteen ( 15) days after written notice tMreof 
shall have been given to Tenant by Landlord, or if default sl1all be made in any of the other 
covenants or conditions to be kept, observed and performed by Tenant, and such default shall 
continue for thi11y (30) days after notice thereof in writing to Tenant by Landlord wilhoul 
correction thereof then having been commenced and thereafter diligently prosecuted, Landlord 
may declare the term of this Lease ended and terminated by giving Tenant written notice of 
such intention, and if possession of the Leased Premises is not surrendered, Landlord may 
reenter said premises. Landlord shall have, in addition to the remedy above provided, any other 
right or remedy available to Landlord on account of any Tenant default, either in law or equity. 
Landlord shall use reasonable efforts to mitigate its damages. 

·15. Quiel Possession. 

Landlord covenants and warrants that upon performance by Tenant of its obligations hereunder. 
Landlord will keep and maintain Tenant in exclusive, quiet, peaceable and undisturbed and 
uninterrupted possession of the Leased Premises during the term of this Lease. 
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'16. Condemnation. 

If any legally, constituted authority condemns the Building or sucl1 part thereof which shall make 
the Leased Premises unsuitable for leasing, this Lease shall cease when the public authority 
takes possession, and Landlord and Tenant shall account for rental as of that date. Such 
termination shall be without prejudice ta the rights of either party to recover compensation from 
the condemning authority for any loss or clamage caused by the condemnation. Neither pmiy 
shall have any rights in or to any award made to the other by the condemning authority. 

17. Subordination. 

Tenant accepts this Lease subject ancl subordinate to any mortgage, deed of trust or other lien 
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to 
any renewals, refinancing and extensions thereof, but Tenant agrees that any sucl1 mortgagee 
shall have the right at any time to subordinate such mortgage, deed of trust or other lien to this 
Lease on such terms and subject lo such conditions as such mortgagee may deem appropriate 
in its discretion. Landlord is hereby irrevocably vested wit11 full power and authority to 
subordinate this Lease to any mortgage, deed of trust or other lien now existing or hereafter 
placed upon the Leased Premises of the Building, and Tenant agrees upon demand to execute 
such further instruments subordinating this Lease or attorning to the holder of any such liens as 
Landlord may request. In the event that Tenant should fail to execute any instrument of 
subordination herein require cl to be executed by Tenant promptly as requested, Tenant hereby 
irrevocably constitutes Landlord as its attorney-in-fact to execute such instrument in Tenant's 
name, place and stead, it being agreed that such power is one coupled with an interest. Tenant 
agrees that it will from time to time upon request by Landlord execute and deliver to such 
persons as Landlord shall request a statement in recordable form ceriifying that this Lease is 
unmodified and in full force and effect (or if there have been modifications, that the same is in 
full force and effect as so modified), slating the dates to which rent and other charges payable 
under this Lease have been paid, stating that Landlord is not in default hereunder (or if Tenant 
alleges a default stating the nature of sucl1 alleged clef au It) and furiher stating such other 
matters as Landlord sl1all reasonably require. 

'18. Security Deposit. 

Intentionally Omitted 

"19. Common Area Maintenance. 

Tenant shall be responsible for 1 00% of maintenance and improvement costs, whether 
classified as capital or otherwise that relate to or flow from Tenant's occupancy of the Leased 
Premises. 

20. _Notices. 

Any notice required or permitted under this Lease shall be deemed sufficiently given or served if 
sent by United States certified mail, retwn receipt requested, addressed as follows: 

If to Landlord: 
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3 Brot11ers Real Estate. LLC 

Paul Overgaag 

Manager 

10 Eliot St. 

Cambridge, Massachusetts 02138 

If to Tenant; 

Healthy Pharrns, Inc. 

Nathaniel Averill 

22 MIiton St. #2 

Sornerville, MA 02·144 

Healthy Pharms, Inc. Section B: Cultival!on & Processing 

Landlord and Tenant shall each have the ri[Jhl from time lo time to change the place notice is to 
be given under this paragraph by written notice thereof to the other parly. 

21. Brokers. 

Tenant represents that Tenant was not shown the Premises by any real estate broker or agent 
and that Tenant has not otherwise engaged in, any activity which could form the basis ror a 
claim for real estate cornrnission, brol<erage fee, finder's fee or other similar char9e, in 
connection with this Lease. 

22. Waiver. 

Mo waiver of any default of Landlord or Tenant hereunder shall be implied from any ornission to 
take any action on account of such default if such default persists or is repeated, and no 
express waiver shall affect any default other than t11e default specified in the express waiver and 
that only for the time and to the extent therein stated. One or more waivers by Landlord or 
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant, term 
or condition. 

23. Memorandum of Lease. 

Tl1e parties hereto contemplate that this Lease should not and shall not be filed for record, but in 
lieu thereof, at the requesl of either party, Landlord and Tenant shall ex,acute a Memorandum of 
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this 
Lease. 
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24. Headinq.§.. 
The headings used in this Lease are for convenience of the parties only and shall not be 
considered in interpreting the meaning of any provision of this Lease. 

25. Successors. 

Tile provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their 
respective legal representatives, successors and assigns. 

26. Consent. 

Landlord shall no! unreasonably withhold or delay its consent with respect to any matter for 
which Landlord's consent is required or desirable under this Lease. 

27. Pertormance. 

If there is a default with respect to any of Landlord's covenants, warranties or representations 
under this Lease, and if the default continues more than fifteen (15) days after notice in writin~1 
from Tenant to Landlord specifying the default, Tenant may, at its option and without affecting 
any other remedy hereunder, cure such default and deduct the cost thereof from the next 
accruing installn1ent or installments of rent payable hereunder until Tenant shall have been fully 
reimbursed for such expenditures, together with interest thereon at a rate equal to the lesser of 
twelve percent ('12%) per annum or the then highest lawful rate. If this Lease terminates prior to 
Tenant's receiving full reimbursement. Landlord shall pay the unreimbursecl balance plus 
accrued interest to Tenant on demand. 

28. Compliance with Law. 

Tenant shall comply wiih all laws, orders, ordinances and other public requirernents now or 
hereafter pe1taining to Tenant's use of the Leased Premises. Landlord shall comply with all 
laws, orders, ordinances and other public requirements now or hereafter affecting the Leased 
Premises. 

29. Final Agreement. 

This Agreement tenninates and supersedes all prior understandings or agreements on the 
subject matter hereof. This Agreement may be modifiecl only by a further writing that is duly 
executed by both parties. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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30. Governing Law. 

This Agreement shall be governed, construed and interpreted by, through and under the Laws 
of the Commonwealth of Massachusetts. 

IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first 
above written. 

Brothers Real Estate, LLC (Landlord) 

z-rs;)qLS:_ 
Nathaniel Averill for Healthy P 1anns, Inc. (Tenant) 
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I. 

FIRST AMENDMENT TO LEASE 

THIS FIRST AGREEMENT TO AMEND THE LEASE DATED JUNE 241H 2015 BETWEEN: 

3 BROTHERS REAL ESTATE LLC 
("LANDLORD") 

AND 
HEALTHY PHARMS, INC. 

("TENANT") 

Background 

A. The landlord and Tenant entered into a lease for the property located at 401 East Main St., 

Georgetown, MA 01833 on June 24th, 2015 (the "lease"), 

B. The landlord and Tenant desire to amend the Lease as set forth in this Lease Amendment. 

C. This is the first Amendment to the lease. 

II. Amendment 

The landlord and Tenant hereby add and incorporate into the Lease an additional Section 

31 which reads as follows: 

Limitation of Remedies 

Notwithstanding any provision of the lease, landlord hereby agrees that landlord's rights and Remedies 

following a default, breach, surrender or any other failure to perform under this Agreement, shall not 

include the seizure of assets protected by the Humanitarian Medical Use of Marijuana Act, Ch. 369 of 

the Acts of 2012, i.e. any product containing any amount of marijuana. landlord shall not be entitled to 

a repayment or remedy that provides Landlord inventory of Tenant that contains any amount of 

marijuana, in any form, whether flower or infused product. Landlord hereby forfeits any such remedy. In 

addition, Landlord hereby understands and agrees that a Certificate of Registration, whether provisional 

or final, is nontransferable, and may not be assigned or transferred without prior Department of Public 

Health approval. Landlord agrees that Tenant's Certificate of Registration is not an asset that may be 

seized by Landlord or available as a remedy for Tenant's default, breach or other failure to perform 

under this Lease. 

Ill. No Other Change 

Except for as provided in Section II of this Amendment, there are no other changes to the 

Lease. The lease is otherwise affirmed in its entirety by the Landlord and Tenant. 

IV. Governing law 

This Lease Amendment shall be governed, construed, and interpreted by, through and 

under the Laws of the Commonwealth of Massachusetts. 

First Lease Amendment - 401 East Main St., Georgetown, MA 01833 
3 Brothers Real Estate, LLC (landlord) I Healthy Pharms, Inc. (Tenant) 
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lly signing this Amendment, the Parties agree that the Language in Se(tion II, Amendment 1s part ol their 
Agreement to Lease the Premises at 401 East Main St., Georgetown, MA 01833 d.ited June 24'", 201S. 

The Parties agree to be bound by the provisions of this Amendment. 

Dated: 3() :Jun~ 1-0/ b 

For 3 Brothers Real Estate, lLC (Landlord) 
/)' 

., .. y ~ •1 •· ,,. .. 4·1.,.-·.Y/\J-.,(.' ci'f.J:.:c) ; yk'..f( ., .. 

'6ver(!liag, Manager 1 

Dated: ( /? ,_,//O/G 
7 7 

First Lease Amendment - 401 East Main St., Georgetown, MA 01833 
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City of Cambridge 

Louis A. DePasquale • City Manager 

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

To Whom It May Concern: 

Healthy Pharms, Inc. Section C: Dispensing 

Executive Department 

Lisa C. Peterson • Deputy City Manager 

November 15, 2016 

The Cambridge City Council does hereby provide support/non-opposition to Healthy Pharms, 
Inc. to operate a Registered Marijuana Dispensary in the City of Cambridge, Massachusetts. I 
have been authorized to provide this letter on behalf of the Cambridge City Council by a vote 
taken at a duly noticed meeting held on September 26, 2016. 

The Cambridge City Council has verified with the appropriate local officials that the proposed 
RMD facility is located in a zoning district that allows such use by tight or pursuant to local 
permitting. 

Ve1·y truly yours, __ 

~~ 
Louis A DePasquale 
City Manager 

LAD/mec 

City Hall• 795 Massachusetts Avenue• Cambridge• Massachusetts• 02139 

617-349-4300 • fax: 617-349-4307 • tty: 617-492-0235 • www.cambridgema.gov 
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BOARD OF SELECTMEN 

Healthy Pharms, Inc. 

'.Jown of q}eo"9down 
dl/l.a.1:1.aahu:1.dfa. 

Section C: Cultivation & Processing 

'OOWN ADMINISTRATOR 

LETTER OF NON-OPPOSITION 

October 17, 2016 

The Georgetown Board of Selectmen does hereby provide non-opposition to Healthy Pharms, 
Inc. to operate a Registered Marijuana Dispensary in the Town of Georgetown. I have been 
authorized to provide this letter on behalf of the Georgetown Board of Selecunen by a vote taken 
at a duly noticed meeting held on Monday, October 17, 2016. 

The Board of Selectmen are aware that Healthy Pharms, Inc. will cultivate and produce 
marijuana for medical use at its Georgetown facility for dispensing in Georgetown and other 
places in Massachusetts, including Cambridge, and does not oppose such activity. 

The Georgetown Board of Selectmen has verified with the appropriate local officials that the. 
proposed RMD facility is located in a zoning district that allows such use by right 01· pursuant to 
local permitting. 

C. David Surface. Chairman. Georgetown Board of Selectmen 

Octoper 17. 2016 

1 LIBRARY STREET • GEORGETOWN, MA 01833 • Tel. 978-352-5755 • Fax 978-852-6727 



CHARLES D. BAKER 
Governor 

KARYN E. POLITO 
Lieutenant Governor 

December 1, 2016 

Mr. Nathaniel Averill 
Healthy Phanns, Inc. 
401 East Main Street 
Georgetown, MA 01833 

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, 11th Floor, Boston, MA 02111 

MARYLOU SUDDERS 
Secretary 

MONICA BHAREL, MD, MPH 
Commissioner 

Tel: 617-660-5370 
www.mass.gov/medicalmarljuana 

Re: Request for Inf01mation 

Dear Mr. Averill, 

This letter is to infotm you that the Department of Public Health ("Department") has reviewed the 
additional or revised infotmation submitted for Healthy Phatms, Inc.'s Siting Profile (Application 1 of 1). The 
Siting Profile requires the following infotmation before the Department may complete its evaluation: 

1. Applicant did not initial the attestation at the bottom of Page 6 of the application. Applicant must 
resubmit a completed Page 6, with an initialed attestation included. 

2. Section 3 of the Cambridge Lease states, in patt: "Notwithstanding the forgoing, Tenant shall not use the 
Leased Premises for the purposes of a Registered Marijuana Dispensary ("RMD") and any other use 
permissible under the law." Please explain how a lease with this provision satisfies the application 
instructions for a Siting Profile. 

3. The Cambridge Lease agreement is with a company that appears to be a related patty. This agreement 
has not been identified as a related patty transaction in Section C of the Management and Operations 

Profile. Please update Section C of the Management and Operations Profile with this information. 

Please note, the Department has initiated the verification process for the letter of support or non­
opposition from the Georgetown Board of Selectmen. We are awaiting verification of the letter and will notify 

the applicant if fmther information is needed. 

If the applicant has been requested to resubmit their response to a question, please do so using the page 

on the application form for that particular question, and include an initialed attestation at the bottom of the 
page. The applicant need not resubmit the entire application and may submit only the page for the patticulat· 

question that needs to be submitted. 



Please remember to type all responses in the information or materials resubmitted to the Department, 
other than any required signatures, as well as include the name of the Applicant Non-Profit Corporation and the 
number of the application ( e.g., Application I of 1) at the top of each page of the resubmitted information or 

materials. 

Please resubmit the additional or revised information as outlined above, via U.S. mail or hand-delivery, 

to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Applications 
99 Chauncy Street, 11th Floor 

Boston, MA 02111 

Upon receipt, the Department will review the information and will notify the applicant if it will proceed 

or if further information is required. 

If you have questions or need assistance, you may contact the Department at 617-660-5370 or 

RMDapplication@state.ma. us. 

s;ocorez 

0; 
Eric,,8 · · han, J. 
Bur u Director 
Bureau of Health Care Safety and Quality 
Massachusetts Department of Public Health 



PHONE 

VGR 
Law Firm, PC 

December 2, 2016 

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

Re: Response to DPH's December 1, 2016 Request for Information to Healthy Pharms, Inc. 
(Application 1 of 1) 

To Whom It May Concern: 

On behalf of Healthy Pha1ms, Inc. ("HPI"), we are writing in response to the Department of Public 
Health's ("DPH") December 1, 2016 Request for Information. The DPH requested the following 
inf01mation: 

1. DPH Request: Applicant did not initial the attestation at the bottom of Page 6 of the application. 
Applicant must resubmit a completed Page 6, with an initialed attestation included. 

HPI Response: Please find enclosed an updated Page 6 of the Siting Profile, which includes an 

initialed attestation. 

2. DPH Request: Section 3 of the Cambridge Lease states, in part: "Notwithstanding the forgoing, 
Tenant shall not use the Leased Premises for the purposes of a Registered Marijuana Dispensa,y 
("RMD ") and any other use permissible under the law. "Please explain how a lease with this 
provision satisfies the application instructions for a Siting Profile. 

HPI Response: Please find enclosed a revised Cambridge lease correcting the typographical error in 
the version previously provided. 

3. DPH Request: The Cambridge Lease agreement is with a company that appears to be a related 
party. This agreement has not been identified as a related party transaction in Section C of the 
Management and Operations Profile. Please update Section C of the Management and Operations 
Profile with this information. 

HPI Response: Please find enclosed an updated Question 12 and Question 14 of Section C of the 
Management and Operations Profile identifying the Cambridge lease. The enclosed Questions 12 
and 14 have also been updated to reflect the Georgetown lease and the loan agreement with Mr. 
Overgaag. 

Thank you for your attention to this matter. 

Ve1y Truly Yours, 

~~ 
Enclosures 

FAX ADDRESS 

Ii: 1 
! 'I I 

(617) 307-4728 (617) 307-4729 109 STATE STREET, SUITE 404 
BOSTON, MA 02 !09 
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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 communi"ty. If the applicant is proposing a 
dispensary location and a separate cultivation/processing location, the applicant must submit a letter of support or non-opposition from both 
municipalities. This letter may be signed by ( a) the Chief Executive Officer/Chief Administrative Officer, as appropriate, for the desired municipality; or 
(b) the City Council, Board of Alderman, or Board of Selectmen for the desired municipality. The letter of support or non-opposition must contain the 
language as provided below. The letter must be printed on the municipality's official letterhead. The letter must be dated on or after the date that the 
applicant's Application of Intent was received by the Department. 

Template Option A: Use this language ifsignatocy is a Chief Executive Officer/Chief Administrative Officer 
I, [Name of person], do hereby provide [support/non-opposition] to [name of non-profit organization] to operate a Registered Marijuana Dispensary ("RMD") in [name of city or 
town]. 
I have verified with the appropriate local officials that the proposed RMD facility is located in a zoning district that allows such use by right or pursuant to local permitting. 

Name and Title oflndividual 

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/boardJ, does hereby provide [support/non-opposition] to [ name of non-profit organization] to operate a Registered Marijuana Dispensary in [ name of city or 
town]. I have been authorized to provide this letter on behalf of the [name of counciUboardJ by a vote taken at a duly noticed meeting held on [date]. 

The [name of council/boardJ 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 oflndividual ( or person authorized to act on behalf of council or board) ( add more lines for names ff needed) 

Signature (add more !inesf'<;r 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: ~NA.=.::..._ 

Siting Profile - Page 6 
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Massachusetts Commercial Lease Agreement 
Timbuktu Real Estate, LLC, (Landlord) 

Health Pharms, Inc., (Tenant) 
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Massachusetts Commercial Lease Agreement 
Timbuktu Real Estate, LLC, Landlord 

Healthy Pharms, Inc., Tenant 

Section B: Dispensing 

This Commercial Lease Agreement ("Lease") is made and effective on the date that the Leased 
Premises becomes vacant and available as notified by the Current Tenant, which shall occur no 
later than July 1, 2017, by and between Timbuktu Real Estate, LLC, a Massachusetts Limited 
Liability Company with an address of 10 Eliot Street, Cambridge, MA 02138 ("Landlord") and 
Healthy Pharms, Inc., a Massachusetts Non-Profit Corporation with an address of 401 East 
Main Street, Georgetown, MA 01833 ("Tenant"). 

Landlord desires to lease 98 Winthrop Street, Suite/Unit_1_ Cambridge, MA 02138 (the 
"Leased Premises") to Tenant, and Tenant desires to lease the Leased Premises from 
Landlord for the term, at the rental and upon the covenants, conditions and provisions herein set 
forth. 

THEREFORE, in consideration of the mutual promises herein, contained and other good and 
valuable consideration, it is agreed: 

1. Term. 

A. Landlord hereby commits to lease the Leased Premises to Tenant, and Tenant hereby leases 
the same from Landlord, for an initial term of ten (10) years, beginning upon the termination of 
the appeals period after the issuance of a Special Permit to Tenant to operate a RMD at the 
Leased Premises or, if an appeal is made to the issuance of such a Special Permit to Tenant, 
then after the successful defense of any and all appeals to the issuance of such a Special 
Permit to Tenant (the "Commencement Date") and ending ten years from the Commencement 
Date ("Initial Term"). 

B. Tenant shall have the option to renew the Lease for two extended terms of five (5) years 
each ("Renewal Term"). Tenant shall exercise such Renewal Option, if at all, by giving at least 
one (1) year's written notice to Landlord prior to the expiration of the Initial Term, and at least 
one (1) year prior to the expiration of any Renewal Term. The Renewal Term shall be at the 
rental terms set forth below and otherwise upon the same covenants, conditions and provisions 
as provided in this Lease. 

2. Rent Payments and Security Deposit. 

A. Tenant shall pay to Landlord base rent according to the following rent schedule during the 
Initial Term. Annual Rent for each year is based on a 3% Cost of Living Adjustment starting after 
the Year 1 Annual Rent: 

Year1 

Year2 

Monthly Rent Annual Rent 

$18,541.67 $222,500.00 

$19,097.92 $229,175.00 

Lease Agreement I Timbuktu Real Estate, LLC and Healthy Pharms, Inc. - 12.2.16 
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Monthly Rent Annual Rent 

Year3 $19,670.83 $236,050.00 

Year4 $20,260.92 $243,131.00 

Years $20,868.67 $250,424.00 

Year6 $21,494.67 $257,936.00 

Year? $22,139.50 $265,674.00 

Year8 $22,803.67 $273,644.00 

Year 9 $23,487.75 $281,853.00 

Year10 $24,192.33 $290,308.00 

Each installment payment shall be due in advance on the first day of each calendar month 
during the lease term to Landlord at 1 O Eliot Street, Cambridge, MA 02138 or at such other 
place designated by written notice from Landlord to Tenant. The rental payment amount for any 
partial calendar months included in the lease term shall be prorated on a daily basis. 

If Tenant fails to pay rent when due and the failure to pay rent continues for ten (10} days after 
due date, it shall constitute a default, and Landlord may, at Landlord's option, charge a late fee 
equal to 15% of the rent payment due, and may declare the entire balance of rent payable 
hereunder before the then-current term to be immediately due and payable and may exercise 
any and all rights and remedies available to Landlord at law or in equity. 

B. The rental for any Renewal Term, if created as permitted under this Lease, shall be 
negotiated by the parties at the beginning of such term and be based on Fair Market Value, but 
in no event shall the rental for any Renewal Term be less than the rental amount in Year 10 of 
the Initial Term. 

C. Tenant shall not be required to pay a Security Deposit. 

Tenant shall use the Leased Premises for the purposes of a Registered Marijuana Dispensary 
(''RMD"} and any other use permissible under the law. Tenant's use of the property shall be 
compliant with Massachusetts and Cambridge laws, rules and regulations. 

4. Sublease and Assignment. 

Tenant shall not sublease all or any part of the Leased Premises, or assign this Lease in whole 
or in part without Landlord's consent, such consent not to be unreasonably withheld or delayed. 
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5. Repairs. 

During the Lease term, Tenant shall make, at Tenant's expense, all necessary repairs to the 
Leased Premises. Repairs shall include such items as repairs to floors, walls, ceilings, and other 
parts of the Leased Premises. By signing this lease, Tenant agrees to pay 51.4% of the "Triple 
Net" costs, including maintenance. 

6. Alterations and Improvements. 

Tenant, at Tenant's sole expense, shall have the right, following Landlord's consent, to remodel, 
redecorate, and make additions, improvements and replacements of and to all or any part of the 
Leased Premises from time to time as Tenant may deem desirable, provided the same are 
made in a workmanlike manner and utilizing good quality materials. Tenant shall have the right 
to place and install personal property, trade fixtures, equipment and other temporary 
installations in and upon the Leased Premises, and fasten the same to the Leased Premises. All 
personal property, equipment, machinery, trade fixtures and temporary installations, whether 
acquired by Tenant at the commencement of the Lease or placed or installed on the Leased 
Premises by Tenant thereafter, shall remain Tenant's property free and clear of any claim by 
Landlord. Tenant shall have the right to remove the same at any time during the term of this 
Lease provided that all damage to the Leased Premises caused by such removal shall be 
repaired by Tenant at Tenant's expense. 

7. Taxes. 

A. Tenant shall pay all real estate taxes and assessments which are assessed against the 
Leased Premises during the time of this Lease. Real Property Taxes shall include any form of 
assessment, license, fee, rent, tax, levy, penalty or tax imposed by any authority having the 
direct or indirect power to tax, including any improvement district, as against any legal or 
equitable interest of Landlord in the Leased Premises or as against Landlord's business of 
renting the Leased Premises ("Real Property Taxes"). Tenant's share of Real Property Taxes 
shall be equitably prorated to cover only the period of time within the fiscal tax year during which 
this Lease is in effect. With respect to any assessments which may be levied against or upon 
the Leased Premises, and which may be paid in annual installments, only the amount of such 
annual installments (with appropriate proration for any partial year) and interest due thereon 
shall be included within the computation of the annual Real Property Taxes. Landlord 
represents that, to the best of his knowledge, there are no assessment or improvement districts 
being planned which would affect the Leased Premises other than as in effect as of the date of 
this Lease. 

B. Tenant shall pay all personal taxes and any other charges which may be levied against the 
Leased Premises and which are attributable to Tenant's use of the Leased Premises, along with 
all sales and/or use taxes (if any) that may be due in connection with lease payments. 
Accordingly, Tenant shall pay before delinquency all taxes levied or assessed on Tenant's 
fixtures, improvements, furnishings, merchandise, equipment and personal property in and on 
the Leased Premises, whether or not affixed to the real property. If Tenant in good faith contests 
the validity of any such personal property taxes, then Tenant shall at its sole expense defend 
itself and Landlord against the same and shall pay and satisfy any adverse determination or 
judgment that may be rendered thereon and shall furnish Landlord with a surety bond 
satisfactory to Landlord in an amount equal to 150% of such contested taxes. Tenant shall 
indemnify Landlord against liability for any such taxes and/or any liens placed on the Leased 
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Premises in connection with such taxes. If at any time after any tax or assessment has become 
due or payable Tenant or its legal representative neglects to pay such tax or assessment, 
Landlord may elect, but not be obligated, to pay the same at any time thereafter and such 
amount so paid by Landlord shall be repaid by Tenant to Landlord with Tenant's next rent 
installment together with interest at the highest rate allowable by law. 

8. Insurance. 

A. If the Leased Premises or any other part of the Building is damaged by fire or other casualty 
resulting from any act or negligence of Tenant or any of Tenant's agents, employees or invitees, 
rent shall not be diminished or abated while such damages are under repair, and Tenant shall 
be responsible for the costs of repair not covered by insurance. 

B. Tenant shall maintain casualty property insurance on the Premises and all improvements 
against loss or damage by fire and lightning and against loss or damage by other risks in an 
amount not less than 100% of the full replacement value. Landlord shall be named as an 
additional insured in such policies. Tenant shall deliver appropriate evidence to Landlord as 
proof that adequate insurance is in force issued by companies reasonably satisfactory to 
Landlord. Landlord shall receive advance written notice from the insurer prior to any termination 
of such insurance policies. All insurance proceeds payable by the occurrence of any covered 
loss shall be payable to Landlord, and Tenant shall have no right or claim to any such insurance 
proceeds payable with respect to the improvements, excluding, however, any such proceeds 
that may be payable with respect to Tenant's personal property or trade fixtures. Tenant shall 
also maintain any other insurance which Landlord may reasonably require for the protection of 
Landlord's interest in the Premises. Tenant is responsible for maintaining casualty insurance on 
its own property. 

C. Tenant, at its own expense, shall provide and keep in force with companies acceptable to 
Landlord, liability insurance coverage for no less than $1,000,000 per occurrence and 
$2,000,000 in aggregate, annually, pursuant to the requirements in 105 CMR 725.105(0). 
Tenant will make reports documenting compliance with 105 CMR 725.105(Q) in a manner and 
form determined by the Massachusetts Department of Public Health pursuant to 105 CMR 
725.105(M). 

9. Utilities. 

Landlord shall pay all charges for water, sewer, electric, and gas during the term of the Lease. 
Tenant will be responsible for all other services and utilities used by Tenant on the Leased 
Premises, unless otherwise expressly agreed in writing by Landlord. In the event that any utility 
or service provided to the Leased Premises is not separately metered, Landlord shall pay the 
amount due and separately invoice Tenant for Tenant's pro rata share of the charges. Tenant 
shall pay such amounts to Landlord within fifteen (15) days of receipt of an invoice from 
Landlord. 

10. Signs. 

Following Landlord's consent, Tenant shall have the right to place on the Leased Premises, at 
locations selected by Tenant, any signs which are permitted by applicable laws, zoning 
ordinances, and private restrictions, as shall be amended from time to time. Landlord may 
refuse consent to any proposed signage that is, in Landlord's sole discretion, too large, 
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deceptive, unattractive or otherwise inconsistent with, or inappropriate to, the Leased Premises 
or use of any other tenant. Landlord shall assist and cooperate with Tenant in obtaining any 
necessary permission from governmental authorities or adjoining owners and occupants for 
Tenant to place or construct the foregoing signs. Tenant shall repair all damage to the Leased 
Premises resulting from the removal of signs installed by Tenant. 

11. Entry. 

Landlord shall have the right to enter upon the Leased Premises at reasonable hours to inspect 
the same, provided Landlord shall not thereby unreasonably interfere with Tenant's business on 
the Leased Premises. Notwithstanding anything contained to the contrary within this Paragraph 
11, Landlord's right to enter will be subject to the restrictions on visitors pursuant to 105 CMR 
725.000. 

12. Parking. 

During the term of this Lease, Tenant shall have the non-exclusive use in common with 
Landlord, of the non-reserved common automobile parking areas, driveways, and footways, 
subject to rules and regulations for the use thereof as prescribed from time to time by Landlord. 
Landlord reserves the right to designate parking areas within the Leased Premises or in 
reasonable proximity thereto, for Tenant and Tenant's agents and employees. Tenant shall 
provide Landlord with a list of all license numbers for the cars owned by Tenant, its agents and 
employees. 

13. Damage and Destruction. 

Subject to Section 8 A. above, if the Leased Premises or any part thereof or any appurtenance 
thereto is so damaged by fire, casualty or structural defects that the same cannot be used for 
Tenant's purposes, then Tenant shall have the right within ninety (90) days following damage to 
elect by notice to Landlord to terminate this Lease as of the date of such damage. In the event 
of minor damage to any part of the Leased Premises, and if such damage does not render the 
Leased Premises unusable for Tenant's purposes, Tenant shall promptly repair such damage at 
the cost of the Tenant. Tenant shall be relieved from paying rent and other charges during any 
portion of the Lease term that the Leased Premises are inoperable or unfit for occupancy, or 
use, in whole or in part, for Tenant's purposes. In making the repairs called for in this paragraph, 
Tenant shall not be liable for any delays resulting from strikes, governmental restrictions, 
inability to obtain necessary materials or labor or other matters which are beyond the 
reasonable control of Tenant. Rentals and other charges paid by Tenant in advance for any 
such periods shall be credited on the next ensuing payments, if any, but if no further payments 
are to be made, any such advance payments shall be refunded to Tenant. The provisions of this 
paragraph extend not only to the matters aforesaid, but also to any occurrence which is beyond 
Tenant's reasonable control and which renders the Leased Premises, or any appurtenance 
thereto, inoperable or unfit for occupancy or use, in whole or in part, for Tenant's purposes. 

14. Default. 

If default shall at any time be made by Tenant in the payment of rent when due to Landlord as 
herein provided, and if said default shall continue for fifteen {15) days after written notice thereof 
has been given to Tenant by Landlord, or if default shall be made in any of the other covenants 
or conditions to be kept, observed and performed by Tenant, and such default shall continue for 
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thirty (30) days after notice thereof in writing is provided to Tenant by Landlord without 
correction thereof then having been commenced and thereafter diligently prosecuted, Landlord 
may declare the term of this Lease ended and terminated by giving Tenant written notice of 
such intention, and if possession of the Leased Premises is not surrendered, Landlord may 
reenter said premises. Landlord shall have, in addition to the remedy above provided, any other 
right or remedy available to Landlord on account of any Tenant default, either in law or equity. 
Landlord shall use reasonable efforts to mitigate its damages. 

15. Quiet Possession. 

Landlord covenants and warrants that upon performance by Tenant of its obligations hereunder, 
Landlord will keep and maintain Tenant in exclusive, quiet, peaceable and undisturbed and 
uninterrupted possession of the Leased Premises during the term of this Lease. 

16. Condemnation. 

If any legally, constituted authority condemns the Building or such part thereof which shall make 
the Leased Premises unsuitable for leasing, this Lease shall cease when the public authority 
takes possession, and any rent owing up to that date shall become immediately payable, and 
the Lease shall terminate with no further obligation to either party. Such termination shall be 
without prejudice to the rights of either party to recover compensation from the condemning 
authority for any loss or damage caused by the condemnation. Neither party shall have any 
rights in or to any award made to the other by the condemning authority. 

17. Subordination. 

Tenant accepts this Lease subject and subordinate to any mortgage, deed of trust or other lien 
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to 
any renewals, refinancing and extensions thereof, but Tenant agrees that any such mortgagee 
shall have the right at any time to subordinate such mortgage, deed of trust or other lien to this 
Lease on such terms and subject to such conditions as such mortgagee may deem appropriate 
in its discretion. Landlord is hereby irrevocably vested with full power and authority to 
subordinate this Lease to any mortgage, deed of trust or other lien now existing or hereafter 
placed upon the Leased Premises of the Building, and Tenant agrees upon demand to execute 
such further instruments subordinating this Lease or attorning to the holder of any such liens as 
Landlord may request. In the event that Tenant should fail to execute any instrument of 
subordination herein required to be executed by Tenant promptly as requested, Tenant hereby 
irrevocably constitutes Landlord as its attorney-in-fact to execute such instrument in Tenant's 
name, place and stead, it being agreed that such power is one coupled with an interest. Tenant 
agrees that it will from time to time upon request by Landlord execute and deliver to such 
persons as Landlord shall request a statement in recordable form certifying that this Lease is 
unmodified and in full force and effect (or if there have been modifications, that the same is in 
full force and effect as so modified), stating the dates to which rent and other charges payable 
under this Lease have been paid, stating that Landlord is not in default hereunder (or if Tenant 
alleges a default stating the nature of such alleged default) and further stating such other 
matters as Landlord shall reasonably require. 

18. Security Deposit. 

lntenUonally Omitted. 
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19. Common Area Maintenance. 

Tenant shall be responsible for 100% of maintenance and improvement costs, whether 
classified as capital or otherwise that relate to or flow from Tenant's occupancy of the Leased 
Premises. 

20. Notices. 

Any notice required or permitted under this Lease shall be deemed sufficiently given or served if 
sent by United States certified mail, return receipt requested, addressed as follows: 

If to Landlord: 

Timbuktu Real Estate, LLC 
Paul Overgaag, Manager 
10 Eliot Street 
Cambridge, Massachusetts 02138 

If to Tenant: 

Healthy Pharms, Inc. 
Nathaniel Averill, President 
401 East Main Street 
Georgetown, MA 01833 

Landlord and Tenant shall each have the right from time to time to change the place notice is to 
be given under this paragraph by written notice thereof to the other party. 

21. Brokers. 

Tenant represents that Tenant was not shown the Leased Premises by any real estate broker or 
agent and that Tenant has not otherwise engaged in, any activity which could form the basis for 
a claim for real estate commission, brokerage fee, finder's fee or other similar charge, in 
connection with this Lease. 

22. Waiver. 

No waiver of any default of Landlord or Tenant hereunder shall be implied from any omission to 
take any action on account of such default if such default persists or is repeated, and no 
express waiver shall affect any default other than the default specified in the express waiver and 
that only for the time and to the extent therein stated. One or more waivers by Landlord or 
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant, term 
or condition. 
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23. Memorandum of Lease. 

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in 
lieu thereof, at the request of either party, Landlord and Tenant shall execute a Memorandum of 
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this 
Lease. 

24. Headings. 

The headings used in this Lease are for convenience of the parties only and shall not be 
considered in interpreting the meaning of any provision of this Lease. 

25. Successors. 

The provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their 
respective legal representatives, successors and assigns. 

26. Consent. 

Landlord shall not unreasonably withhold or delay its consent with respect to any matter for 
which Landlord's consent is required or desirable under this Lease. 

27. Performance. 

If there is a default with respect to any of Landlord's covenants, warranties or representations 
under this Lease, and if the default continues more than fifteen (15) days after notice in writing 
from Tenant to Landlord specifying the default, Tenant may, at its option and without affecting 
any other remedy hereunder, cure such default and deduct the cost thereof from the next 
accruing installment or installments of rent payable hereunder until Tenant shall have been fully 
reimbursed for such expenditures, together with interest thereon at a rate equal to the lesser of 
twelve percent (12%) per annum or the then highest lawful rate. If this Lease terminates prior to 
Tenant's receiving full reimbursement, Landlord shall pay the unreimbursed balance plus 
accrued interest to Tenant on demand. 

28. Compliance with Law. 

Tenant shall comply with all laws, orders, ordinances and other public requirements now or 
hereafter pertaining to Tenant's use of the Leased Premises. Landlord shall comply with all 
laws, orders, ordinances and other public requirements now or hereafter affecting the Leased 
Premises. 

29. Final Agreement. 

This Agreement terminates and supersedes all prior understandings or agreements on the 
subject matter hereof. This Agreement may be modified only by a further writing that is duly 
executed by both parties. 
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30. Governing Law. 

This Agreement shall be governed, construed and interpreted by, through and under the Laws 
of the Commonwealth of Massachusetts. 

31. Limitation of Remedies. 

Notwithstanding any provision of this Lease, Landlord hereby agrees that Landlord's rights and 
remedies following termination of this Lease, shall not include the sale of assets protected by 
the Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, i.e. any product 
containing any amount of marijuana. Notwithstanding any provision of this Lease, Landlord 
agrees that Landlord's rights and remedies following a default, breach, surrender or any other 
failure to perform under this Lease, shall not include the seizure of assets protected by the 
Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, i.e. any product 
containing any amount of marijuana. Landlord shall not be entitled to a repayment or remedy 
that provides Landlord inventory of Tenant that contains any amount of marijuana, in any form, 
whether flower or infused product. Landlord hereby forfeits any such remedy. In addition, 
Landlord hereby acknowledges and agrees that a Certificate of Registration for a RMD, whether 
provisional or final, is non-transferable, and may not be assigned or transferred without prior 
Department of Public Health approval. Landlord acknowledges and agrees that Tenant's 
Certificate of Registration for a RMD is not an asset that may be seized by Landlord or available 
as a remedy for Tenant's default, breach or other failure to perform under this Lease. 

32. Current Tenant. 

Tenant acknowledges that the Leased Premises is currently occupied by Tomolly, Inc. 
("Current Tenant"). As a condition of entering into this Lease, Tenant agrees to buy out the 
lease from Current Tenant for one million dollars ($1,000,000.00) ("Buy Out Price"). Tenant 
agrees to enter into a separate agreement with the Current Tenant whereby the Buy Out Price 
will be paid by Tenant to Current Tenant in quarterly payments over a period of five (5) years 
with the first payment due to Current Tenant on the date that Tenant takes possession of the 
Leased Premises. In the event that Tenant is unable to pay Current Tenant the full Buy Out 
Price at the end of the five (5) year period, the unpaid balance will begin to accrue interest at a 
rate of 15%, compounded annually until the unpaid balance is fully repaid. 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first 
above written. 

al Estate, LLC (Landlord) 

/ 

rJJL~~ 
Nathaniel Averill for Health harms, Inc. (Tenant) 
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App ICant Non-Pro 1t Corporatron _______________ _ 

12. Please identify any agreements or contracts, executed or proposed, in which the applicant will engage in 
a Related Party Transaction and summarize the terms of each such agreement. 

(I) Paul Overgaag is a Director, Treasurer, and CFO of Healthy Pha1ms, Inc., and Mr. Overgaag has committed funds 
to Healthy Pharms, Inc. The following terms have been proposed for a loan agreement in connection with those funds: 
Paul Overgaag has agreed to loan Healthy Phanns, Inc. up to $500,000 at a fixed annual interest rate of 15%, with a 
loan period of7 years. 

(2) Paul Overgaag is a Director, Treasurer, and CFO of Healthy Phaims, Inc., and Mr. Overgaag is a Managing 
Member of 3 Brothers Real Estate, LLC. Healthy Pharms, Inc. is leasing properly in Georgetown, MA with a Year 1 
annual rent of $264,000. 

(3) Paul Overgaag is a Director, Treasurer, and CFO of Healthy Pharms, Inc., and Mr. Overgaag is the Managing 
Member of Timbuktu Real Estate, LLC. Healthy Phanns, Inc. is leasing property from Timbuktu in Cainbridge wilh a 
Year 1 annual rent of $222,500. 

A copy of these agreements have been submitted to the DPH with independent appraisals/legal opinions stating that 
they comply with 105 CMR 725.l OO(A)(l) and the Guidance for Registered Marijuana Dispensaries Regarding 
Non-Profit Compliance. 

Information on this page has been reviewed by the applicant, and .,rhere provided by the applicant, is accurate and complete, as 
indicated by the initials of the authorized signatory here: _N_A __ 
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Application _l_ of_! __ 
Healthy Pham1s, Inc. 

Applicant Non-Profit Corporation _______________ _ 

14. Please identify whether any members of the Board of Directors are serving as officials, executives, 
corporate members or board members for any management company, investor or other third patty 
proposed to contract or otherwise conduct business with the proposed RMD. 

Paul Overgaag is a member of the Board of Directors (Director and Treasurer) and Chief Financial Officer of Healthy 
Pharms, Inc. He is also the Managing Member of 3 Brothers Real Estate, LLC. 

Paul Overgaag is a member of the Board of Directors (Director and Treasurer) and Chief Financial Officer of Healthy 
Pharms, Inc. He is also the Managing Member of Timbuktu Real Estate, LLC. 

Information on this page has been reviewed by the applicant, and where prnvided by the applicant, is accurate and complete, as 
indicated by the initials of the authorized signatoty here: _N_A __ 
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CHARLES D. BAKER 
Governor 

KARYN E. POLITO 
Lieutenant Governor 

December 9, 2016 

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, 11th Floor, Boston, MA 02111 

BY U.S. MAIL AND E-MAIL 

Mr. Nathaniel Averill 
Healthy Pharms, Inc. 
401 East Main Street 
Georgetown, MA 01833 

MARYLOU SUDDERS 
Secretary 

MONICA BHAREL, MD, MPH 
Commissioner 

Tel: 617-660-5370 
www.mass.gov/medlcalmarijuana 

Re: Provisional Certificate of Registration for a Registered Marijuana Dispensary for 
a Dispensary in Cam.bridge and a Cultivation and Processing Facility in Georgetown 

Dear Mr. Averill: 

Please be advised that you have been selected to receive a Registered Marijuana Dispensary 
("RMD") Provisional Certificate of Registration at your proposed Cambridge retail dispensary 
and Georgetown cultivation and pro~essing facility and to move forward to the Inspectional 
Phase. The issuance of this RMD Provisional Certificate of Registration is subject to the 
following ongoing conditions: 

1. All dispensary agents and capital contributors shall be subject to a background check as 
set forth in the Guidance for Registered Marijuana Dispensaries Regarding Background 
Checks prior to commencing work as a dispensary agent or contributing funds to the 
RMD. 

2. The RMD shall comply with the Humanitarian Medical Use of Marijuana Act, Ch. 369 of 
the Acts of2012 (the "Act"), as implemented by Department of Public Health (the 
"Department") Regulations, 105 CMR 725.000, et seq. ("Regulations"), during the period 
of its provisional registration, except as expressly waived in writing by the Department 
pursuant to 105 CMR 725.700. 

3. The RMD shall be subject to inspection and audit to ascertain compliance with any 
applicable law or regulation, including laws and regulations of the Commonwealth 
relating to taxes, child support, workers compensation, ·and professional and commercial 
insurance coverage. 

4. The RMD shall be subject to inspection and audit to ascertain that the RMD is operating 
at all times in a manner not detrimental to public safety, health, or welfare. 



5. The RMD shall be subject to inspection and audit to ascertain that its facilities are 
compliant with all applicable state and local codes, bylaws, ordinances and regulations. 

6. The RMD shall be subject to inspection and audit to ascertain that it has sufficient 
financial resources to meet the requirements of the Act or 105 CMR 725.000, et seq. 

7. The RMD shall cooperate with and provide information to Department inspectors, agents 
and employees upon request. 

8. The RMD shall, as necessary, amend its bylaws to expressly require compliance with 
725.1 OO(A)(l) and the "Guidance for Registered Marijuana Dispensaries Regarding 
Non-Profit Compliance" by stating that the RMD shall "at all times operate on a non­
profit basis for the benefit of registered qualifying patients" and shall "ensure that 
revenue of the RMD is used solely in furtherance of its nonprofit purpose." If the bylaws 
do not expressly include such requirement, they shall be amended within thirty days of 
the date of this letter and the amended bylaws shall be filed with the Department by mail 
at the above address and by email at RMDcompliance@state.ma.us. 

9. The RMD shall keep current all information required by 105 CMR 725.000, et seq., or as 
otherwise required by the Department pursuant to 725.IOO(F)(4) and may not make 
certain changes without prior approval from the Department pursuant to 725. I OO(F)(l )­
(3). 

10. The RMD must submit payment of the registration fee required pursuant to 105 CMR 
725.lOO(C)(l) and 801 CMR 4.02. 

In the Inspections Phase, the Department will continue to verify, among other things, that the 
RMD will operate in compliance with the RMD operational requirements, see 105 CMR 725.105 
(A)-(Q), and security requirements, see 105 CMR 725.1 IO(A)-(F). Furthermore, the Department 
may impose other conditions that the Department determines necessary to ensure the RMD will 
operate in accordance with applicable Massachusetts laws and regulations. 

Please be advised pursuant to 105 CMR 725.lOO(C)(l) the Department may issue a Final 
Certificate of Registration only after an applicant has successfully completed the Inspections 
Phase and the Department has issued final approval. 

Please mail the enclosed remittance form with a bank/cashier's check in the amount of 
$50,000 payable to the Commonwealth of Massachusetts within thirty (30) days of the date 
of this letter to: 

Department of Public Health 
Medical Use of Marijuana Program 

RMD Registration 
99 Channey Street, 11th Floor 

Boston, MA 02111 



After the registration fee is processed, this letter shall serve as your Provisional Certificate of 
Registration with the aforementioned conditions. The Department will continue to verify all 
information provided by you, and that you are compliant with applicable Massachusetts law and 
regulations. It is within the Department's discretion to revoke this Provisional Certificate of 
Registration at any time. 

Should you have any questions, please contact the Deprutment at RMDcompliance@state.ma.us. 

han, J.- . 
Bur Director 
Bureau of Health Care Safety and Quality 
Massachusetts Department of Public Health 




