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MIDDLETON SELECT BOARD
MEETING AGENDA
FULLER MEADOW ELEMENTARY SCHOOL
143 SOUTH MAIN STREET, MIDDLETON, MA 01949
TUESDAY, APRIL 157, 2025
5:00 PM
This meeting is being recorded
Business

e  Warrant: 2520 and FP 58

¢  Minutes: Joint Open Session February 1, 2025, Joint Open Session March 1, 2025, Open
Session, March 18, 2025, Executive Session, March 18, 2025

e  Town Administrator Updates and Reports

e  Middleton Municipal Campus Update and Review Change Order #5 with Tom Kerwin,
Managing Partner from PCA 360.

Public Comment

Department Head Update: Nick Federico, Treasurer/Collector

Appointment: Assistant Treasurer/Collector for Payroll and Benefits — Liz Valentine

Appointment: Metropolitan Area Planning Council Rep. Anna B Carmer, Alternate Jackie Bresnahan
FY 26 Budget Update and Discussion, if needed

N. Main Corridor Sub Committee - Select Board liaison

6:00 pm — Public Hearing on the following Liquor Licenses

¢ Public Hearing on the application of JU, Inc., 223 Maple Street, Manager Dharmesh D Patel for
an Alteration of Premises to its existing licensed premises

e Public Hearing on the application of Ferncroft License Holdings, LLC by Principals William
Harrison Binnie, Steven G. Binnie, Mark M. Graham, Adam S. Binnie, for a Transfer of Licenses for
the All-Alcohol Beverages On-Premise Restaurant License; the seasonal license DBA Members
Lounge; and the seasonal license DBA Halfway House Snack Bar, all currently held by SD
Management Group LLC, 8-10 Village Road, Middleton MA 01949.

Surplus Town Property Regroup Discussion
e Public Input on 38 Maple Street — Council on Aging (Old Town Hall)
e Review updated schedule and progress on other parcels
Review 5pm Select Board Start Time
Acceptance of gifts and donations
e Rotary Club of Topsfield, Boxford, and Middleton for $1500 to the Middleton Food Pantry
Updates & Announcements

Executive Session pursuant to G.L. ¢. 304, s. 21(a)(3) to discuss strategy with respect to litigation if

an open meeting may have a detrimental effect on the bargaining or litigating position of the public

The Board reserves the right to consider items on the agenda out of order. Not all items listed may in fact be discussed
and other items not listed may also be brought up for discussion to the extent permitted by law.



body and the chair so declares: Discussion of litigation relative to MBTA Communities Act (M.G.L.
c. 404, §3A)

Upcoming Meetings: April 22 Regular Select Board Meeting
May 6 and 20 Regular Select Board Meetings
May 13 Annual Town Meeting
May 20 Annual Town Election

Page 2 of 2
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W.T. RicH COMPANY

CHANGE ORDER
CHANGE ORDER DATE: March 26, 2025 PROJECT:
CHANGE ORDER NUMBER: 005 Middleton Municipal Complex
CONTRACT INFORMATION: Construction Management 105 S. Main Street

Middleton, MA 01949
OWNER: ARCHITECT: CONTRACTOR:
Town of Middleton Context Architecture WT. Rich Company, Inc
48 S. Main Street 65 Franklin Street 1075 Worcester Street, Suite 310
Middleton, MA 01949 Boston, MA 02110 Natick, MA 01760

THE CONTRCT IS CHANGED AS FOLLOWS:
- PCO 030A, CE 045 - 7113 Concrete Winter Concrete $27,633 (Allowance 7113) Change Order Value $0.00
- PCO 051, CE 084 - PR-017 Vehicle Exhaust Sys Changes $66,402 (Owner Change Order) Change Order Value $66,402.00
- PCO 052, CE 073 - PR-016 Steel Cut at MP Room (Allowance 7107) Change Order Value $0.00
- PCO 055, CE 110 - Radiant Heat Breaker Upgrades $898 (Allowance 7106) Change Order Value $0.00
- PCO 059, CE 143 - Add'l TH Attic MEP Coord. $1,697 (Allowance 7107) Change Order Value $0.00
- PCO 061, CE 104 - PR-024 Air Compressor Size Red. ($14,385.00) (Owner Change Order) Change Order Value ($14,385.00)
- PCO 062, CE 27/64 - PCO 025 & 047 Corrections $160.00 (Owner Change Order) Change Order Value $160.00

The Original Contract Sum* was: $58,124,797.00
The net change by previously authorized Change Orders: $449,141.00
The Contract Sum prior to Change Order was: $58,573,938.00
The Contract Sum will be increased/decreased by this Change Order in the amount of: $52,177.00
The new Contract Sum including this Change Order will be: $58.626,115.00
The Contract Time will be increased by: Zero (0) davs
The new date of Substantial Completion will be: 1/30/2026

*Includes all previously executed contract amendments

NOTE: This Change Order does not include adjustments to the Contract Sum or Guarantee Maximum Price, or the Contract
Time, that have been authorized by Construction Change Directive until the cost and time have been agreed upon by both the
Owner and Contractor, in which case a Change Order is executed to supersede the Construction Change Directive.

NOT VALID UNTIL SIGNED BY THE ARCHITECT, CONTRACTOR AND OWNER.

Context Architecture W.T. Rich Company. Inc. Town of Middleton
ARCHITECT CONTRACTOR OWNER
4 7
. 2 Y

C. Christopher Logan ( [T Tl
Signature : / Signature Signature

C. Christopher Logan, Dir. of Projects  Jonathan Rich, CEO Richard Kassiotis, Select Board Chair
Printed Name & Title Printed Name & Title Printed Name & Title

27 March 2025 3/26/2025
Date Date Date

1075 WORCESTER STREET, SUITE 310 ¢ NATICK, MA 01760
TEL: 617-467-6010 ¢ FAX: 617-467-6011 ¢ WEBSITE: WWW.WTRICH.COM
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W.T. RicH CovMiPANY

02/21/25

PCA360
75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project
105 South Main Street
Middleton, MA 01949

Subject: PCO No 030A, CE 045 — Winter Concrete Costs Allowance 7113

Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 030A in the ADD amount of $27,633.00 Work included within this
proposal includes material and labor costs associated with dealing with concrete winter conditions. These cost are to-date,
additional winter conditions costs incurred will be submitted separately. These costs will be allocated to allowance 7113
Concrete Winter Conditions. After acceptance of PCO #0304, there will be $47,055 remaining in Allowance 7113.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, work associated with an allowance draw will not commence until a written
approval authorizing the draw is received by W.T. Rich. We request your assistance in bringing this matter to a swift
conclusion to avoid delays to the progress of work, Allowance draws will be from funds that are already incorporated into the
GMP and this approval does not represent an increase in the GMP Value.

The PCO is valid for thirty days. In the event you should have any questions or require any additional information, please do
not hesitate to contact me.

W. T. RICH COMPANY, INC.

Town Administrator:
Matthew Gustin N Al dad
Signature:__AE 1 A7)
Matthew Gustin, Project Manager i S
Print Nanier—7 {, , )] A M
W.T. Rich Company, Inc. '
Town of Middleton
Date: __ 02/21/25
Date: ==
Architect: .
Middleton Buildi mmitte Signature: L
Signature: _&_% ’
Printed Name: ' LOQ¢
Print Name: W|"|a_m_Re ult___
Context Architecture
Middleton Building Committee
Date: 3/13/25 N Date: 026

1075 WORCESTER STREET, SUITE 310 ® NaTick, MA 01760
TEL: 617-467-6010 ® WEBSITE: WWW.WTRICH.COM



W.T. RicH COMPANY

2/20/25

PCA360

75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project

105 South Main Street

Middleton, MA 01949
Subject: PCO No. 051, CE 084 — PR-017 Vehicle Exhaust Sys. (VES) Changes R2
Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 051 in the add amount of $66,402.00 This cost is for changes per PR-
017 related to changes made to the vehicle exhaust system (VES). Additional costs for re-coordinating this area have been
included. VES lead times are about 8-10 weeks from approved submittals. All equipment prices will increase 12% on
3/10/2025. Material would need to be released before 3/82025. PCO approval and submittal approvals would be required 1o
release material.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, no changes will commence until a written approval authorizing the change is
received by W.T. Rich. We request your assistance in bringing this matter to a swift conclusion to avoid delays to the
progress of work.

The Potential Change Order Proposal is valid for thirty days. In the event you should have any questions or require any
additional information, please do not hesitate to contact me.

W. T. RICH COMPANY, INC.

Town Adinistrator:
Matthew Gustivv 7).
Signature: "1
Matthew Gustin, Project Manager 1
Print Nampez___~ o, J o+
W.T. Rich Company, Inc.
Town of Middleton
Date: __2/20/25 ;
Date: 2 i
Architect: - -
Middleton Building Committee Designee: Signature: . USFIILDEVIE an
Signature: L{Mﬁm S; i W
Printed Name: a
Print Name:  WVilliam ReHault T .
Context Architecture
Middleton Building Committee
Date:__ 3/11/25 Date: )

1075 WORCESTER STREET, SUITE 310 @ NATICK, MA 01760
TEL: 617-467-6010 ® WEBSITE: WWW.WTRICH.COM
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W.T. RicH COMPANY

3/25/25

PCA360
75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project
105 South Main Street
Middleton, MA 01949

Subject: PCO No. 052, CE 073 — PR-016 Cut Steel MP Room T&M R2

Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 052 in the add amount of $1,955.00 This cost is for changes per PR-
016 related to cutting an I-beam in TH Multipurpose Room to work with ceiling heights. This work was complete on T&M,
slip is included for time verification These costs will be allocated to allowance Structural Steel & Truss Coordination 7107.
After acceptance of PCO #052, there will be $51,616 remaining in Allowance 7107.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

As authorized by the owner or their representative, the work associated with this change has been performed on a time and
materials basis. The attached change order price proposal includes the backup documentation from the time and material
work performed and verified by the project team in the field. We request your assistance in bringing this matter to a swift
conclusion so that the contractor(s) that have performed the work can be compensated in a timely manner.

Per the General Conditions of the Contract, work associated with an allowance draw will not commence until a written
approval authorizing the draw is received by W.T. Rich. We request your assistance in bringing this matter to a swift
conclusion to avoid delays to the progress of work. Allowance draws will be from funds that are already incorporated into the
GMP and this approval does not represent an increase in the GMP Value.

The PCO is valid for thirty days. In the event you should have any questions or require any additional information, please do
not hesitate to contact me.

W. T. RICH COMPANY, INC.
Town Administrator:

Matthew Gustin
Signature:
Matthew Gustin, Project Manager
Print Name: o
W.T. Rich Company, Inc.
Town of Middleton
Date:  3/25/25
Date:
Architect: .
Middleton Building Committee Designee: Signature: C Chr IJi ﬁoﬁhel’ Z-oﬁﬂ”
Signature: o ! -
Printed Name:  C. Christopher Logan
Print Name:
Context Architecture
Middleton Building Committee
Date: B Date: 27 March 2025

1075 WORCESTER STREET, SUITE 310 @ NATICK, MA 01760
TEL: 617-467-6010 ® WEBSITE: WWW.WTRICH.COM



W.T. RicH CoMPANY

02/7/25

PCA360

75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project

105 South Main Street

Middleton, MA 01949
Subject: PCO No 055, CE 110 Radiant Heat Breakers Upgrade
Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 055 in the ADD amount of $898.00 Work included within this
proposal includes materials cost only to upgrade breakers in panel RFPP per submittal 260000-19.2. These costs will be
allocated to allowance 7106 Electrical Design Ttems. After acceptance of PCO #055, there will be $49,102 remaining in
Allowance 7106.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, work associated with an allowance draw will not commence until a written
approval authorizing the draw is received by W.T. Rich. We request your assistance in bringing this matter to a swift
conclusion to avoid delays to the progress of work. Allowance draws will be from funds that are already incorporated into the
GMP and this approval does not represent an increase in the GMP Value.

The PCO is valid for thirty days. In the event you should have any questions or require any additional information, please do
not hesitate to contact me.

W. T. RICH COMPANY, INC.
Town Administrator:

Madtthew Gustin NP / ﬁ(
Signature: /b l e APA%
Maithew Gustin, Project Manager { \ =y, <
Print Name: -~ US4 S
W.T. Rich Company, Inc.
Town of Middleton
Date: __ 02/07/25
Date:
Architect:
Middleton Bulldmg Commlttee Designee: Signature: gan

Signature: /7 ) M
Printed Name: ¢

Print Name:_ William Rer

Context Architecture
Middleton Building Committee

Date: 2/25/25 Date:

1075 WORCESTER STREET, SUITE 310 ® NATICK, MA 01760
TEL: 617-467-6010 ® WEBSITE; WWW.WTRICH.COM



£

W.T. RicH CamMPANY

3/5/25

PCA360

75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project

105 South Main Street

Middleton, MA 01949
Subject: PCO No. 059, CE 143 — Additional Attic MEP Coordination Town Hall
Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 059 in the add amount of $1,697.00 This cost is for additional
mechanical duct coordination in the Town Hall Attic due to truss webs and permanent bracing. This cost will be charged to
Allowance 7107 Structural Steel & Truss Coordination. After this usage there will be $49,012 remaining in Allowance 7107,

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, work associated with an allowance draw will not commence until a written
approval authorizing the draw is received by W.T. Rich. We request your assistance in bringing this matter to a swift
conclusion to avoid delays to the progress of work. Allowance draws will be from funds that are already incorporated into the
GMP and this approval does not represent an increase in the GMP Value.

The PCO is valid for thirty days. In the event you should have any questions or require any additional information, please do
not hesitate to contact me.

W. T. RICH COMPANY, INC.

Town A«.kministrator:
Matthew Gustin N ANz s A
Signature: ) WS
gnature: -~ %/ K ¥ L
Matthew Gustin, Project Manager o i “'_-f_/’ /
Print Name: " _/ T &ELL
W.T. Rich Company, Inc.
Town of Middleton
Date: __ 3/5/25
Date: e ) 2
Architect: 5 _
Middleton Wi_n Committee Designee: Signature: Loy yort
Signature: | Aﬁm?~ -
. Printed Name:
Print Name: WVilliam Ren&ult
Context Architecture
Middleton Building Committee
Date: 3/11/25 Date:

1075 WORCESTER STREET, SUITE 310 ® NaTICK, MA 01760
TEL: 617-467-6010 & WEBSITE: WWW.WTRICH.COM



W.T. RiIcH CoOMPANY

3/21/25

PCA360
75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project
105 South Main Street
Middleton, MA 01949

Subject: PCO No. 061, CE 104 — PR-024 Air Compressor Reduction (credit)
Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 061 in the credit amount of $(14,385.00) This cost is for changes is
per direction of PR-024.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, no changes will commence until a written approval authorizing the change is
received by W.T. Rich. We request your assistance in bringing this matter to a swift conclusion to avoid delays to the
progress of work.

The Potential Change Order Proposal is valid for thirty days. In the event you should have any questions or require any
additional information, please do not hesitate to contact me.

W. T. RICH COMPANY, INC.
Town Administrator:

Matthew Gustin
Signature: -
Matthew Gustin, Project Manager
Print Name:
W.T. Rich Company, Inc.
Town of Middleton
Date:  3/21/25
Date: o
Architect: .
Middleton Building Committee Designee: Signature: C Chf 1S szﬁ?hel’ LOQWI
Signature: . '
Printed Name: C. Christopher Logan
Print Name:
Context Architecture
Middleton Building Committee
Date: Date: 25 March 2025

1075 WORCESTER STREET, SUITE 310 ® NATICK, MA 01760
TEL: 617-467-6010 ® WEBSITE: WWW.WTRICH.COM
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W.T. RicH COMPANY

3/24/25

PCA360
75 Second Ave, Suite 305
Needham, MA 02494

Attention: Brian LaRoche

Reference: Middleton Municipal Complex Project
105 South Main Street
Middleton, MA 01949

Subject: PCO 062, CE 027/064 — PCO 025 & 047 Corrections
Dear Brian,

W.T. Rich hereby presents Potential Change Order No. 062 in the add amount of $160.00 This PCO is being issued to correct
typo values in PCO 025 and PCO 047. See backup within.

W.T. Rich certifies that the attached proposal has been reviewed for validity; contains accurate and complete supporting
backup in conjunction with the design change documents; and is being made in good faith to the best of our knowledge,
presenting only those costs for which we believe the Owner is liable for.

Per the General Conditions of the Contract, no changes will commence until a written approval authorizing the change is
received by W.T. Rich. We request your assistance in bringing this matter to a swift conclusion to avoid delays to the
progress of work.

The Potential Change Order Proposal is valid for thirty days. In the event you should have any questions or require any
additional information, please do not hesitate to contact me.

W. T. RICH COMPANY, INC.
Town Administrator:

Matthew Gustin
Signature:
Matthew Gustin, Project Manager
Print Name: -
W.T. Rich Company, Inc.
Town of Middleton
Date:  3/24/25
Date:
Architect: . )
Middleton Building Committee Designee: Signature: C Chl, Al to‘} . hel, LO ﬁd”
Signature:
Printed Name:  ©. Christopher Logan
Print Name:
Context Architecture
Middleton Building Committee
Date: Date: 25 March 2025

1075 WORCESTER STREET, SUITE 310 ® NATICK, MA 01760
TEL: 617-467-6010 ® WEBSITE: WWW.WTRICH.COM



CONSTRUCTION CONTRACT FOR CONSTRUCTION MANAGER AT
RISK SERVICES - CHANGE ORDER 05 AMENDMENT

WHEREAS, the Town of Middleton (“Owner”) represented by Owner’s Project Manager, PCA360,
entered into a contract (“Contract”) with W.T. Rich Company, Inc. (“the CM at Risk”) (collectively the
“Parties”) for construction manager services in association with the Middleton Municipal Complex
Project (“the Project”) on June 1, 2023, which was amended on April 23, 2024 , on May 23, 2024, on
July 29, 2024, on September 26, 2024, on January 16, 2025, on February 13, 2025, and on March 26,
2025.

WHEREAS, pursuant to Section 6.4 of the Contract, the Owner is requesting the amendments as
summarized herein in accordance with the provisions of that section;

WHEREAS, when contracting for the work, the Town intended to secure a builder’s risk policy directly
through its insurance provider; however, in order to reduce the cost of said policy, the Town is electing
to procure the policy through the Construction Manager, the cost of which is included herein;

WHEREAS, the detailed proposal and justification is summarized in Exhibit A, attached hereto and
incorporated herein; and

WHEREAS, effective as of March 26, 2025, the Parties wish to amend the Contract as summarized in
this Change Order Q5.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, and other good and valuable consideration, the receipt and legal sufficiency of which
are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

1. Toincrease the Contract by Fifty-two thousand one hundred seventy-seven dollars
$52,177.00 as further described and justified in Construction Change Order — 005 dated
March 26, 2025, attached hereto and incorporated herein.

Fee for Basic Original Previous | Amount of this After this
Services Contract Amendments Amendment Amendment
Pre—construct.lon $124,910.00 40,00 0100 $124.910.00
services
Interim GMP
Contract $0.00 $39,088,652.00 "~ $0.00 | $39,088,652.00
Amendment
GMP Contract
Amendment $0.00 $18,911,235.00 $0.00 | $18,911,235.00
Change Order 01
- Amendment $0.00 $342,878.00 $0.00 $342,878.00
Change Order 02
- Amendment $0.00 $0.00
Change Order 03
- Amendment $0.00 $367,788.00 $0.00 $367,788.00
Change Order 04
- Amendment $0.00 $240,130.00 $0.00 $240,130.00




Change Order 05
- Amendment

Total Contract $0.00 $58,449,028.00 $0.00 | $58,626,115.00

$0.00 $0.00 $52,177.00 $52,177.00

2. The Project Schedule shall be from Start to
Substantial Completion: Unchanged by this amendment, May 8, 2024 to
January 30, 2026 (21.5 Months)

3. The Construction Budget shall be as follows:
Original Budget: $58,124,797.00 {including pre-construction fee)
Post-Amendment Budget: $58,626,115.00

4. This Amendment and incorporated attachments contains all additional terms and
conditions agreed upon by the Parties as amendments to the original Contract. No
other understandings or representations, oral or otherwise, regarding this amendment
shall be deemed to exist or bind the Parties, and all other terms and conditions of the
Contract remain in full force and effect. This amendmentis for the Construction Change
Order 05, as outlined in Exhibit A, for a total cost of:

Fifty-two thousand one hundred seventy-seven dollars $52,177.00
IN WITNESS WHEREOQF, the Parties have caused this amendment to be executed by their respective
authorized officers.

CONSTRUCTION MANAGER

Owner: W.T. Rich Company, Inc.

Name (Signature):
Jonathan Rich

Title: CeO

Date: 3/26/2025

TOWN OF MIDDLETON

By executing this Agreement, the undersigned authorized signatory of Owner, who incurs no personal
liability by reason of the execution hereof or anything herein contained, hereby certifies under
penalties of perjury that this Contract is executed in accordance with a prior approval of the TOWN OF
MIDDLETON.

Owner: TOWN OF MIDDLETON

Name (Signature):
Richard Kassiotis

Title: Selectboard Chair

Date:

Town of Middleton - Finance Director — Sufficient funds available for this contract

Name (Signature):
Sarah Wood




Title: Finance Director

Date:

Town of Middleton — Town Counsel {legal) - Approved as to Form & Character

Name (Signature):
Elizabeth Lydon

Title: Town Counsel - Mead, Talerman & Costa, LLC

Date:




ELIZABETH VALENTINE

Detail-oriented and dedicated Payroll Coordinator and Accounts Payable professional with over 10 years of experience at
Ipswich Public Schools. Highly skilled in Payroll Administration, including 401(k) contributions, benefits, and deduction
calculations. Experienced in managing Accounts Payable processes with a strong understanding of financial record-
keeping requirements. Adept at maintaining accurate records and ensuring compliance with established policies and
regulations. Proven ability to deliver exceptional service and maintain smooth financial operations.

EXPERIENCE:
PAYROLL COORDINATOR | Ipswich Public Schools | Ipswich, MA February 2020 — Present
. Processed and submitted biweekly payroll for 400+ employees, ensuring accuracy and timeliness.

«  Maintained and updated payroll database on a daily basis, ensuring all information was current.
Prepared 7 payroll spreadsheets for distribution every two weeks, streamlining communication and reporting.
Reconciled payroll data and submitted finalized payroll reports in accordance with established timelines.

- On-boarded and off-boarded new, terminated, and mid-term employees, ensuring proper payroll and benefits
processing.
Calculated and provided accurate data for unpaid leaves, mid-term hires, terminations, salaried employees, and
various benefits.

- Managed and maintained encumbrances related to payroll expenses and budget allocations.

.+ Updated and maintained staff list for budgeting and financial planning purposes.

- Generated and submitted monthly reports to two retirement agencies (ERRS and MTRS) via their respective
portals.
Audited Health, Dental, and Vision plans biannually to ensure accuracy and compliance with enrollment data.
Filed biweekly reports to third-party administrators, addressing and resolving any discrepancies as needed.
Processed stipends and additional pay as reported, ensuring proper documentation and timely distribution.
Updated payroll database yearly with new salary and hourly wage data as per contractual agreements (Individual
and Salaried Contracts).
Interpreted contracts for payroll accuracy and ensured compliance with agreed-upon terms.
Calculated and processed retroactive pay as part of confract adjustments.
Processed and tracked Over the Counter payments, maintaining detailed records for accuracy.
Maintained confidential personal files for all employees in line with privacy standards.
Preserved historical payroll information for reference and audits.
Interacted with employees at a confidential level, ensuring trust and discretion in handling sensitive payroll
matters.

ACCOUNTS PAYABLE | Ipswich Public Schools | Ipswich, MA November 2014 — February 2020

- Received, reviewed, and prepared invoices for processing on a daily basis, ensuring accuracy and completeness.

- Recorded and processed payments in a timely manner, adhering to school district protocols.
Batched invoices for payment, ensuring all documentation was organized and accessible for review.
Followed up on overdue accounts, proactively addressing discrepancies and ensuring prompt resolution.
Processed expense reports, accurately allocating costs to appropriate budget categories to maintain financial
integrity.
Managed Food Services Point of Sale system, performing monthly reconciliations to ensure accuracy of
transactions.
Collaborated with the Extended Day Program Director to support check deposits and reconcile program accounts.

SKILLS:

Proficient in Excel
Quickbooks

Munis (Municipal Database)
Harpers Payroll



February 3, 2025

Elizabeth Valentine

Dear Hiring Team,

T have a strong interest in the Assistant Treasurer/Collector, Payroll and Benefits Coordinator position
you presently have available. I have over 10 years of experience with Ipswich Public Schools,
progressing from a Business Clerk to roles in Accounts Payable, and eventually Payroll and Benefits.

I have worked closely with Ipswich Town Hall to process AP batches and Payroll concerns and
processing.

I have successfully navigated significant changes, such as database updates and payroll transitions. My
ability to collaborate professionally with staff and employees and maintain a strong work ethic has
been the cornerstone of my success. I am confident that I can seamlessly transition into this role and
provide valuable support to the Middleton community."

I have included my reswmne for your review and I look forward to hearing from you.
Thank you for your time.
Liz
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MAPC Board and Council

MAPC is governed by 101 municipal government representatives,
21 gubernatorial appointees, 9 state officials, and three City of
Boston officials. An Executive Committee composed of 25
members oversees agency operations and appoints an executive
director. The agency employs approximately 100 professional and
administrative staff.

*Indicates Executive Committee Member
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content/uploads/2025/02/FINAL_December2024ExecutiveReport.pdf)

Executive Director Report Archive

2024 Executive Director Reports

MAPC Officers | Fiscal Year 2025

President
Erin Wortman, Town of Stoneham*

Vice President
Jennifer Constable, Town of Hull*

Secretary
llmaikalani Aiu, Town of Weston*

Treasurer
Sam Seidel, Gubernatorial*

UPCOMING MEETING INFORMATION

For information on all upcoming meetings, please visit the Meetings and Legal Notices page

(https://www.mapc.org/about-mapc/legal-notices-meetings/).

Municipal Government
Representatives

MAPC Representatives

Acton - Kristen Guichard




Arlington - Claire Ricker*

Arlington Alternate - Vacant
Ashland - Yolanda Greaves

Bedford - Dan Brosgol

Bedford Alternate - Vacant
Bellingham - Amy Sutherland
Belmont - Elizabeth Dionne
Belmont Alternate - Vacant
Beverly - Michael P. Cahill

Beverly Alternate - Vacant

Bolton - Pamela Harding

Bolton Alternate - Vacant

Boston - Segun Idowu*

Boston Alternate - Vacant
Boxborough - Alexander (Alec) Wade
Boxborough Alternate - Cindy Markowitz
Braintree - Vacant

Braintree Alternate - Vacant
Brookline - Emily DeHoog
Brookline Alternate - Kara Brewton
Burlington - Barbara L'Heureux
Burlington Alternate - Melisa Tintocalis
Cambridge - Melissa Peters
Cambridge Alternate - Jeff Roberts
Canton - Taylor Torres

Canton Alternate - Charles Doody
Carlisle - Kate Reid

Carlisle Alternate - Vacant

Chelsea - John DePriest*

Chelsea Alternate - Vacant
Cohasset - Cassandra Thayer
Cohasset Alternative - Vacant
Concord - Keith Bergman*

Concord Alternate - Vacant
Danvers - Aaron Henry

Danvers Alternate - Vacant

Dedham - Vacant
Dedham Alternate - Vacant
Dover - Jasmin Farinacci



Dover Alternate - Vacant
Duxbury - Lauren Sirois

Duxbury Alternate - Kristin Rappe
Essex - Peter Phippen

Essex Alternate - Vacant

Everett - Vacant

Everett Alternate - Vacant
Foxborough - Paige E. Duncan
Foxborough Alternate - Vacant
Framingham - Meghan L. Todd
Framingham Alternate - Vacant
Franklin - Amy Love

Franklin Alternate - Vacant
Gloucester - Greg Verga
Gloucester Alternate - Gregg Cademartori
Hamilton - Joseph Domelowicz, Jr.
Hamilton Alternate - Vacant
Hanover - Ann Lee

Hanover Alternate - Joseph Colangelo
Hingham - Edward Johnson
Hingham Alternate - Vacant
Holbrook - Keith Nastasia
Holbrook Alternate - Vacant
Holliston - Tina Hein

Holliston Alternate - Vacant
Hopkinton - Amy Ritterbusch
Hopkinton Alternate - Elaine C. Lazarus
Hudson - Kristina Johnson

Hudson Alternate - Vacant

Hull - Jennifer Constable*

Hull Alternate - Vacant

Ipswich - Carolyn Britt

Ipswich Alternate - Vacant
Lexington - Abby McCabe
Lexington Alternate - Sheila Page
Lincoln - Paula Vaughn

Lincoln Alternate - Jennifer Glass
Littleton - Ryan Ferrara
Littleton Alternate - Vacant



Lynn - Danya Smith

Lynn Alternate - Vacant

Lynnfield - Robert . Dolan

Lynnfield Alternate - Emilie Cademartori
Malden - Alex Pratt

Malden Alternate - Vacant
Manchester-by-the-Sea - Christine DelLisio
Manchester-by-the-Sea Alternate - Vacant
Marblehead - Steve Leverone
Marblehead Alternate - Vacant
Marlborough - Katie Robey
Marlborough Alternate - Vacant
Marshfield - Greg Guimond

Marshfield Alternate - Vacant
Maynard - Bill Nemser

Maynard Alternate - Julia Flanary
Medfield - Vacant

Medfield Alternate - Vacant

Medford - Alicia Hunt

Medford Alternate - Vacant

Medway - Barbara . Saint Andre
Medway Alternate - Vacant

Melrose - Lori Massa

Melrose Alternate - Vacant

Middleton - Vacant

Middleton Alternate - Jackie Bresnahan
Milford - John Charbonneau

Milford Alternate - Joseph A. Calagione
Millis - Robert Weiss

Millis Alternate - Nicole Riley

Milton - Taber Keally*

Milton Alternate - Vacant

Nahant - Antonio Barletta

Nahant Alternate - Vacant

Natick - Amanda Loomis

Natick Alternate - James Errickson

Needham - Moe Handel*
Needham Alternate - Vacant
Newton - Jennifer Ciara



Newton Alternate - Zachery LeMel
Norfolk - Richard McCarthy
Norfolk Alternate - Vacant

North Reading - Danielle McKnight
North Reading Alternate - Michael P. Gilleberto
Norwell - Bruce Graham

Norwell Alternate - Vacant
Norwood - Amanda Grow
Norwood Alternate - Vacant
Peabody - Curt Bellavance*
Peabody Alternate - Vacant
Pembroke - Vacant

Pembroke Alternate - Vacant
Quincy - Frank A. Tramontozzo
Quincy Alternate - James Fatseas
Randolph - Michelle Tyler
Randolph Alternate - Vacant
Reading - Steve Sullivan

Reading Alternate - Vacant
Revere - Tom Skwierawski

Revere Alternate - Patrick Keefe Jr.
Rockland - Courtney Bjorgaard
Rockland Alternate - Allyson Quinn
Rockport - Tom Mikus

Rockport Alternate - Harry Korslund
Salem - Tom Daniel*

Salem Alternate - Vacant

Saugus - Janette Fasano

Saugus Alternate - Vacant
Scituate - James Boudreau
Scituate Alternate - Vacant
Sharon - Sonal Pai

Sharon Alternate - Vacant
Sherborn - Robert Wolff

Sherborn Alternate - Vacant
Somerville - Thomas Galligani*

Somerville Alternate - Sarah Lewis
Southborough - Debbie DeMuria
Southborough Alternate - Vacant



Stoneham - Erin Wortman*
Stoneham Alternate - Tim Waitkevitch
Stoughton - Debra Roberts
Stoughton Alternate - Pamela McCarthy
Stow - Valerie Oorthuys

Stow Alternate - Denise Dembkoski
Sudbury - Lisa V. Kouchakdjian
Sudbury Alternate - Vacant
Swampscott - Marzie Galazka
Swampscott Alternate - Vacant
Topsfield - Kevin Harutunian
Topsfield Alternate - Donna Rich
Wakefield - Erin Kokinda

Wakefield Alternate - Vacant
Walpole - Ashley Clark

Walpole Alternate - Vacant
Waltham - Vacant

Waltham Alternate - Vacant
Watertown - Steven Magoon
Watertown Alternate - George Proakis
Wayland - Mary Antes

Wayland Alternate - Vacant
Wellesley - Colette E. Aufranc*
Wellesley Alternate - Meghan C. Jop
Wenham - Margaret Hoffman
Wenham Alternate - Vacant
Weston - Imaikalani Aiu*

Weston Alternate - Vacant
Westwood - Steve Olanoff*
Westwood Alternate - William Delay
Weymouth - Robert L. Hedlund
Weymouth Alternate - Karl V. Edsall
Wilmington - Valerie J. Gingrich
Wilmington Alternate - Vacant
Winchester - Taylor Herman
Winchester Alternate - lan Sexton

Winthrop - Anthony Marino
Winthrop Alternate - Vacant
Woburn - John Cashell



Woburn Alternate - Dan Orr
Wrentham - Rachel Benson
Wrentham Alternate - Kevin A. Sweet

State Appointees

Ex-Officio Members

Boston Planning and Development Agency
Kairos Shen
Alternate: Devin Quirk

Boston Water and Sewer Commission
Tiffany Chu

City of Boston Public Works
Jascha Franklin-Hodge

Department of Conservation and Recreation (DCR)
Rob King*

Department of Environmental Protection
Courtney Rainey

Executive Office of Housing and Livable Communities
Elaine Wijnja*

Executive Office of Housing and Economic Development
Juan R. Vega*

Mass DOT
David Mohler

Massachusetts Highway Department
John Bechard

Massachusetts Water Resources Authority
Vandana Rao*

LY BV T NT
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Joel Barrera

MBTA
Lynsey Heffernan
Alternates: Laura Gilmore and Sandy Johnston

Gubernatorial Appointees

Gubernatorial Appointees

Shirronda Almeida
Karen Canfield*

Kelley Chunn

Jon A. Fetherston*
Daniel Garcia-DeCoteau
Jordan Gys

Jarred johnson

Angie Liou*

Mathilda S. McGee-Tubb
Richard L. Pilla

Samuel Seidel*
Stephen J. Silveira*
Ramani Sripada
William J. Tinti

Kiana Pierre-Louis
Emily Kibbe
Vacant

Vacant
Vacant
Vacant



*Indicates Executive Committee Member

Page updated on December 2, 2024

MAPC

The Metropolitan Area Planning Council (MAPQC) is
the regional planning agency serving the people
who live and work in the 101 cities and towns of
Greater Boston.

» LEARN MORE ABOUT MAPC (/ABOUT-MAPC)

SUBSCRIBE TO MAPC'S NEWS AND EVENTS
EMAILS

Sign-up to receive emails from MAPC about
news, updates, upcoming events, and more.
You will also receive our monthly newsletter,
MAPC Matters.

Email

First Name

MEET OUR

Staff (/about-mapc/staff/),
Board & Council (/about-
mapc/board-council/)

DISCOVER
OPPORTUNITIES

Employment (/about-
mapc/employment-
opportunities/), Funding, RFPs,
Grants (/about-mapc/funding-
opportunities/)

CONNECT WITH US

f

(https://www.facebook.com/page
Area-Planning-Council-
MAPC/127159693987749)

S

(http://twitter.com/#!//mapcmetrc

o

(http://www.youtube.com/user/N\



feature=watch) @

(https://www.linkedin.com/comp

area-planning-council/)

(https://www.instagram.com/maj
hl=en)
60 Temple Place
Place, Boston, MA, 02111, US, http://www.mapc.org. You can Boston, MA 02111

revoke your consent to receive emails at any time by using the Phone: 617.933.0700
SafeUnsubscribe® link, found at the bottom of every email. (tel:6179330700)

Fax: 617.482.7185

Last Name

By submitting this form, you are consenting to receive marketing
emails from: Metropolitan Area Planning Council, 60 Temple

Emails are serviced by Constant Contact.
(https.//www.constantcontact.com/legal/service-provider)

Sign Up!

JOBS (HTTPS://WWW.MAPC.ORG/ABOUT-MAPC/EMPLOYMENT- SEARCH
OPPORTUNITIES/)

METROCOMMON 2050 (/GET-INVOLVED/METROCOMMON-2050/} Search GO
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Town of Middleton

N. Main Corridor Sub Committee

Shaping the last two miles of Rt. 114
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ALTERATION OF PREMISES
LIQUOR LICENSE APPLICATION

JU, INC. d/b/a TOWN LIQUORS
ABCC LICENSE NO. 90660-PK-0704

223 MAPLE STREET,
MIDDLETON, MA 01949

MANN & MANN, P.C.
Counsellors at Law

191 South Main Street, Suite 104
Middleton, MA 01949
Telephone: 978-762-6238
Facsimile: 978-762-6434
Email: jill@mannpc.com




1
2.
3.
4.
5.
6.
7.
8.
9.

Exhibit List
For
Alteration of Premises Application for JU, Inc. d/b/a Town Liquors

Monetary Transmittal Form with Payment Receipt;

Retail Application for Alteration of Premises and Applicant’s Statement;
Financial Statement and Supporting Financial Records;

Corporate Vote of Entity;

Lease for Property;

Proposed Site Plan;

Proposed Floor Plan;

Abutters’ List; and

Local Licensing Certification,
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The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission-
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abce

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM

AMENDMENT-Change or Alteration of Premises Information

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA

Please make $200.00 payment here: ABCC PAYMENT WEBSITE

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY) 90660-PK-0704

ENTITY/ LICENSEE NAME JU. Inc. - I o J

ADDRESS |;!_23 Maple Street - - ‘

CITY/TOWN [jiddleton STATE A ZIP CODE [p1949 |
For the following transactions {Check all that apply):
[[] New License [] change Corporate Name [ Change of Class te. Annual /Seasoral [] Change Corporate Structure (ie. corp/LL0)
[] Transfer of License [] change of DBA [T] Change of License Type (.e.club. restzurant) [ change of Hours
[[] change of Manager [¥] Atteration of Licensed Premises [™] Change of Category tie AllAtcoholWine, Maly [ _] Pledge of Collateral fie. License/Stock)
[] change of Officers/Directors [[] change of Location [] ssuance/Transfer of Stock/New Stockholder[ ] Management/Operating Agreement

[[] Change of Ownership Interest [ ] Other | ) |

THE LOCAL LICENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL

Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3
Chelsea, MA 02150-2358



2/18/25, 12:28 PM

Your Information

Payment Confirmation

Payment

Print Receipt

Receipt

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT
Your account has been billed for the following transaction. You will receive a receipt via email.

_Transaction Processed Successfully.

" INVOICE #:
|

‘ 90660-PK-0704

FILING FEES-RETAIL

Date Paid: 2/18/2025 12:28:11 PM EDT

$200.00 |
$200.00

Total Convenience Fee: $5.18
Total Amount Paid: $205.18

Payment On Behalf Of

License Number or Business Name:
90660-PK-0704

Fee Type:
FILING FEES-RETAIL

https://www.ncourt.com/x-press/PrintReceipt.aspx

Billing Information

First Name:
Mann & Mann PC Jill

Last Name:
Mann

Address:
191 South Main Street

City:
Middleton

State:
MA

Zip Code:
01949

Email Address:
pamv@mannpc.com

1M



The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abcc

AMENDMENT-Change or Alteration of Premises Information

7 Change of Location [ Alteration of Premises

* Payment Receipt * Payment Receipt

¢ Monetary Transmittal Form * Monetary Transmittal Form

¢ Chg of Location/Alteration of Premises » Chg of Location/Alteration of Premises

Application Application

® Financlal Statement ¢ Financial Statement

* Vote of the Entity ¢ Vote of the Entity

» Supporting financial records e Supporting financial records

» Legal Right to Occupy * Legal Right to Occupy

® Floor Plan ¢ Floor Plan

s Abutter's Notification e Abutter's Notification

» Advertisement * Advertisement -
'1. BUSINESS ENTITY INFORMATION )

Entity Name o Municipality - ABCC License Number

13U, Inc. | |middieton | E;oseo-Px-om

Please provide a narrative overview of the transaction(s} being apptied for. Attach additional pages, if necessary.

| [Applicant desires to install of a 1,069 square foot cooler to store alcohol inventory. This will require the construction of a 584 square foot addition to
|the Building and relocation of certain parking spaces. In addition, applicant is seeking to reduce the number of parking spaces from 30 to 25 which will
Iprovide nine spaces over the 16 spaces required under the Zoning Bylaw.

APPLICATION CONTACT
The application contact is the person who should be contacted with any questions regarding this application.

Name i - Title Email ~ Phone -
lJiIl Elmstrom Mann | |Attorney | [jill@mannpc.com 978-762-6238 |

2. ALTERATION OF PREMISES

2A. DESCRIPTION OF ALTERATIONS
Please summarize the details of the alterations and highlight any specific changes from the last-approved premises.

Applicant desires to Install of a 1,069 square foot cooler to store alcohol! inventory. This will require the construction of a 584 square |
foot addition to the Building and relocation of certain parking spaces. In addition, applicant is seeking to reduce the number of
pparking spaces from 30 to 25 which will provide nine spaces over the 16 spaces required under the Zoning Bylaw.

28. PROPOSED DESCRIPTION OF PREMISES - o

Please provide a complete description of the proposed premises, including the number of floors, number of rooms on each floor, any
outdoor areas to be included in the licensed area, and total square footage. You must also submit a floor plan.

See Attachment 2B. ‘ |
Total Sq. Footage 3,069 Seating Capacity E Occupancy Number IN/A
— = — = = —
Number of Entrances |1 Number of Exits Fs Number of Floors 1




ATTACHMENT 2B. PROPOSED DESCRIPTION OF PREMISES

The Premises contains approximately 3,069 SF on ground level. There is one (1) main
entrance/exit and two (2) exits. The front retail sales area consists of approximately 1,068
SF with shelving, a checkout counter, restroom and janitor’s closet. The Applicantis
proposing to add a 584 square foot addition which will house a 1,069 SF cooler to store

alcohol inventory.



AMENDMENT-Change or Alteration of Premises Information

3. CHANGE OF LOCATION
13A. PREMISES LOCATION

Last-Approved Street Address

Proposed Street Address |

3B. DESCRIPTION OF PREMISES

Please provide a complete description of the premises to be licensed, including the number of floors, number of rooms on each floor, any '
outdoor areas to be included in the licensed area, and total square footage. You must also submit a floor plan.

L = —— . _— : .

Total 5q. Footage Seating Capacity Qccupancy Number l ‘

Number of Entrances ' Number of Exits | Number of Floors L

3C, OCCUPANCY OF PREMISES ' ' '
Please complete all fields in this section. Please provide praof of legal occupancy of the premises. (E.g. Deed, lease, letter of intent}

|Please indicate by what means the applicant has to occupy the premises

Landlord Name {Middieton Management LLC

| Lease ‘

Landlord Email |mrju27@yahoo.com

Landlord Phone |781-799-0288

Landlord Address 27 South Main Street, Middleton, MA 01949
Lease Beginning Date | June 1, 2023 J Rent per Month See Attachment 3C. Rent Table ‘
Lease Ending Date | May 31,2038 J Rent per Year .See Atlachn‘lent 3C. Rent Tablj _‘

‘Will the Landlord receive revenue based on percentage of alcohol sales? C Yes (& No



ATTACHMENT 3C. OCCUPANCY OF PREMISES - RENT TABLE

Lease Term Annual Fixed Rent Monthly Fixed Rent

Initial Term
June 1, 2023 - May 31, 2023 $ 72,000.00 $ 6,000.00
June 1, 2023 - May 31, 2024 $ 74,160.00 $ 6,180.00
June 1, 2024 - May 31, 2025 $ 76,384.80 $ 6,365.40
June 1, 2025 - May 31, 2026* $ 82,610.16 $ 6,884.18
June 1, 2026 - May 31, 2027 $ 85,088.47 $ 7,090.71
June 1, 2027 - May 31, 2028 $ 87,641.12 §$ 7,303.43
June 1, 2028 - May 31, 2029 $ 90,270.35 $ 7,522.53
June 1, 2029 - May 31, 2030 $ 92,978.46 $ 7,748.21
June 1, 2030 - May 31, 2031 $ 95,767.82 $ 7,980.65
June 1, 2031 - May 31, 2032 $ 98,640.85 $ 8,220.07
June 1, 2032 - May 31, 2033 $ 101,600.08 $ 8,466.67
Sune 1, 2033 - May 31, 2034 $ 104,648.08 $ 8,720.67
June 1, 2034 - May 31, 2035 $ 107,787.52 $ 8,982.29
June 1, 2035 - May 31, 2036 $ 111,021.15 $ 9,251.76
June 1, 2036 - May 31, 2037 $ 114,351.78 $ 9,529.32

* Includes Cooler
Extended Term Fair Market Value Fair Market Value



4. FINANCIAL DISCLOSURE

Associated Cost(s): (i.e. Costs associated with License Transaction including but not limited to: Property price, Business Assets,
Renovations costs, Construction costs, Initial Start-up costs, Inventory costs, or specify other costs):

i
|
|

Associated Cost(s):

costs of the cooler for tenant.

Middleton Management LLC has agreed to fund the

SOURCE OF CASH CONTRIBUTION

Please provide documentation of available funds. {E.g. Bank or other Financial institution Statements, Bank Letter, etc)

[ o Name of Contributor - _—[ Amount of Contribution
I — T - - -
Middleton Management LLC |$90,000.00
Total $90,000.00
SOURCE OF FINANCING
Please provide signed financing documentation.
] = ] -
Name of Lender | Amount Type of Financing tthl;ec.l.’e: g‘: : ;Ige nsee pursuant
| G.L Ch. 138,
North Shore Bank 'lssoo,ooo* Line of Credit CYes G No
VR 1 E—
* The Line of Credit has an available balance of CYes  No
# $144,962.97. See Attachment 4. (Yes (" No
L {Yes { No




4. SOURCE OF FINANCING

o8 \!
Account Statement Palef3
ANORTH SHORE BANK AbfngtonBank = = ——
adiviion ol North Shose Bank Bieng Date: Nav 77, 2024
Commercial Loan
72,300,388
95 Horth Frantdin Street, Halbrook, MA 02343 northshore-bank.com Property Description:
223 Mapto Strest Middteton, MA 01949
oopoas
MDME(T&N MANAGEMENT LLC
MODLE TOH MA 01949:-0058
ACTIVITY SUMMARY
+ Provous Prrcp Bt | Foyeerts | Eaarent Crarpe | Aeorca | Foos | e Baccy
255.037.03 1.976.54 1,976.54 100,000.00 000 355.037.03
Paymeni(s) Due — e
Paymart Due Ouin Pencipal | Inerest Charge | (=% [P~ Otwr Foss | Miricaus Pryman] Dus
Oac 11, 2624 0.00 225207 000 €00 0.00 228207
Tois notica Is for Inonmation oy, Amount due wll ba deductad irom socount 47210547.
Rctivity trom Oct 29, 2024 b cusgh Nov 27, 2624
Biscom Doty | Post Cale Desorpion Cade | Detits.
MNov 12,2024 Roguiar Payment - Nota Intsrest 1,976.54
Nov 25, 2024 Principal Disbursement 100,000.00
Fees
Don 1 Descgton of Tresacken Aot
TOTAL FEES FOR THIS PERIOD 0.00
Inlerest Charged
[ ] mu'rm Amourd
Nov 27, 2024 225207
225207

Tnyanest charged on
TOTALINTERESTWRGEDFOH‘MISPERIOD

Free checking that checks all the boxes.
Get an account bonus when you opena
FREE Get Real Checking® account.

1.4
©!

Ask us how!
HMW—*—D‘Q
SRS g
4 nE PETAN THE UPFER FOR 4
Paymend Detalls O " mt:nmcum
Account Number: gasen A CETON AT €
POBCXSE
Due Date: Dec 11,2024 MIDOLETON A D Hi8.0052
PLEASE PAY: $2,252.07
Apply excess to:
Escrow: [ .
m""‘""‘a“;’“: —_— Wake theck NORTH SHORE BANK
" —_—— Paysble lo; $5 NORTH FRANKLIN ST
,°"w"’, E‘E"“""‘ o —— HOLBROOK MA 02343-1508

' Scanned with

‘@ CamScanner



W Account Statement DELE]
A NORTH SHORE BANK AbfngtonBank o P

adivision of Morth Shore Bank Bifing Date: Nov 27, 2024
Commercis! Loan
 Toksls YeardoDate 2024 o
Oescrpaen — -1 et
Total Fees in 2024 0.00
Totsl ¥nterest Chusrged in 2024 8,508 18
fnterest Charoe Caloufation

Tee of Balarcy ¥ Ancaal P WR) | ¥ T Horow of Oy | Cradt Lot valable Gt
Losn Balance 9.0000%(v) 255,037.00 2
Losn Sslance 8.7500%{v) 308,370.36 28 500,000.00 144,982.97

Your *Annual Percentage Rals (APRY" Is the snnual Interast st an your scoount, The Balsnce Subject o interest Rate is
eslcutated using the "Dally Balance™ method.

(v) = Verizble Raia
Should you hava any quastions: Call 877-360-2265

{ieasagn
G0 GREEN AND SIGN UP FOR E-STATEMENTS AT AB[NGTONBANK.COM

orLYy.

Access your account on the go, 24/7!

Download our free Mobile Banking app today from
- the App Store® or get it on Google Play™.

HMMNQ

GLXMPA_Be 2T LA 1T

"Scam"l.«;-d with '
.CamScann ri



W

Aceount Statement Pglof3

e L
)\ NORTI SHORE BANK Abi'ngtonBank' pecourt Mottt
' o sdivitionofNorth Shors Bank Giliog Dot Do i
Commercial Loan
§77.300.3205
95 North Frankiin Streed, Holbrook, MA 02343 nerthshorebank.com Pioperty Deacsipiion:
223 Megle Streot Middialon, MA 01948
MIDDLETON MANAGEMENT LLC
POBOX 58
MIDDLETON MA 019490058
ACTIVITY SUMMARY
+ Previcus Pincoai Balance | Pupea | [T Ao | o | Faw Raancd
355,037.02 225207 2,252.07 0.00 0.00 355,037.03
- Payment(s) Due
Paymant D Ot Pricpel || sl Care Coow | UGrage | Obvwr Foas | Ksicum Py
Jan 11, 2028 000 282047 0.00 000 0.00 2,820.67
Tivis notice &5 for information only. Amount dua will be deductad from account 47210547,
Activity brom No 28, 2024 theough Dec 27, 2024 —
Efectve Dok | Pt Do [T Crecks [~
Deac 11, 2024 Ragulae Paymeni - Nota Intarest 228207
Fees
Dete Dastrighon of Transachen
TOTAL FEES FOR THIS PERIOD 0.00
Wterest Charged
Des Descrghon of Fransaction Amxnl
Doc27.2024  Irkorost charged on balsnce 262087
TOTAL INTEREST CHARGED FOR THIS PERIOD 262087
L]
Sign up for eStatements!
Eliminate paper clutter and keep your financial
information safe. Enroll today!
Masdar FOIC [Monber “ﬁ
SIYMTA_BA_TTLARIOG) M4y .g.
& PLEASE THE. P RETAN THE UPPER PWART FOR YOUR RECORDS &
Payment Detalls R M’;" Chackben 1 ndcaia nanaladduiy
— m—— - AagtorBank: change on tha bach ol Wis cagpon,
Account Numbas: L /] Ammammn .a-.hg:.-n..u mmunw MANAGEMENT LC
BOX 44
Dus Date: Jon 11,2025 AADOLETOMMA Q18494058
PLEASE PAY; $2,620.87
Apply exzass Lo
Escrow: .
Princlpal —_— usacwk  NORTH SHORE BANK
oot S —_— papatie t: #5 NDRTH FRANKLIN ST
Tatal Enclosed: e HOLBROOK MA 02343-1503
" Scanned with |



e e Account Statement Py3eld
/\ NORTH SHORE BANK AlifngtonBank el

adiviion of North Shore Bank Sinng Date: Dec 27, 2024
Commerclaf Loan
o Totals Year.to-Date 2029 g ——
[ == 5 Amount
Tolal Fees in 2024 000
Tolsl nterest Charged in 2024 11219.02
— Interest Charge Calculation

Type of Satsnce § sl Peroantagn Ratg (APR) | Beknce Bubject b msrealRale | Sevbar of Deys Crodilnt | Avelable Onk

Loan Balance 8.7500%(v) 355,037.03 9
Loan Balance 8.5000%(v) 355,837.03 2 $00,000.00 14498297

Youe mmmﬁm(mﬁrhnmwmnuonmm The Balance Subject 1 Inlerest Rate is
calculatad using the *Oelty Balance™ method.

{v) = Vacisbio Rate
Should yau have eny questions: Call 877-380-2265

GO GREEN AND SIGN UP FOR E-STATEMENTS AT ABINGTONBANK COM

\
e Giving back moves our community forward.

We're commilted to making a difference in the neighborhoods we serve.

.The f;:mg Learn more at NorthShore-Bank com/GivingTree.

[—J -

DAICAA_BK RISAUR0I 1T

—

Scanned with |
CamScanner|



. B W Account Statement P3tlof3
| NoRT stioRE BANK AbligtonBank .o
o adivition of North Shore Bank Biing Oate: 108 20 207%
Commencial Loan
$77.380,22¢5
95 North Franidin Stroet, HoRwook, MA 02143 nosthshore-bankcom Property Deseription:
22) Maple Strest Middieton, MA 01949
MIDDLETON MANAGEMENT LLC
PO BOX 58
MIDDLETON MA D1945-0058
ACTIVITY SUMMARY
~ Pravous Priocpal Balwce | Payacis | Yoo | =1 Foss | Now Bawrce
355,037.03 2,620.87 262087 0.00 0.00 355,037.03
Paymentis) Due
Paryrmmnt (e Dot Principad | irtarest Charge | Escrow | LanChargs Othar Feas | Birkrem Paymant s
Feb 14, 2025 0.00 259867 0.00 0.00 0.00 2598.67
This notics is for Information only. Amount due will ba deducted from account 47210547,
Activity from Dec 28, 2024 through Jan 28, 2005
Ehechve Cale | PesOale Descrpton 1 Crecis Oatity
Jan 13,2026 Rogulsr Payment - Note bnterest 2.620.87
Fees
Dete | Descrigton ol Trangaceen Araunl
TOTAL FEES FOR THIS PERIOD 0.00
Interest Churged
Dow | Dmcphen of Tranackon Sonourk
Jan 28, 2025 interest cherged on balance 255867
TOTAL INTEREST CHARGED FOR THIS PERIOD 25567

Access your account on the go, 24/7!

Download our free Mobile Banking app today from
the App Store® or get it on Google Play™.

11508 10,

Hamber FIC [Momber MQ
£
4
a ne TURN witH RETAR THE L FOk 4
P3yment Detalis . e Mbw:‘m:’»w
womaoiEson  AbRgtorBank change an aaan
Account Number: ST Arerisiion ch .mnﬂu SACOLETOR MANAGEMENT UL
POBOX S8
Ous Dats: fab 11, 2025 MMODLETON VA 01430050
PLEABE PAY: $2,890.67
Apply ancess ta:
Escrow:
Princigs):
Late Charges: %‘"g NORTH SHORE BANK
Other (Explain): P " 85 NORTH FRANKLIN 5T
Total Enclosed: HOLBROOK MA 02343-1503

Scanned with  ;
i\ CamScanner™;



iy, A t Statoment Pg3of)d
A NORTH SHORE BANK AangtonBank RS-
e divitlon of North Shore Bank B!Kngbl(:; Jdon 28, 2025
N . Tolsls VeartoDate 2024 R ——
m‘ — = e o ] Aot
Total Feas in 2024 0.00
Tolal Inlerest Charged I 2024 11,210.02
Totals Yeardo-Date 2025 =
[ ) { Aot
TFeksl Fess In 2025 000
Totel Interest Charged in 2025 250867
Inferest Churge Caleulation

Tyse ol Bibnce T Arrusl Fercartage Role (APR) | Balance Sudject o iersel Rale | riws ol Do | CrodlLind | Awadeble Crickt
Loan Balance B.5000%{v} 355,037.03 an $00,000.00 14498297

Your Mmmmrkmmmrwwmm The Balante Subject o intacest Rate i3
calcutsiad using Tha "Dally Balance" method

{v) = Variabie Rate
Shoukt you have any questions: Cal £17-380.2268

i lkaw
GO GREEN ARD SIGN UFP FOR E-STATEMENTS AT ABINGTONBANK.COM

Sign up for eStatements!

Eliminate paper clutter and keep your financiat
information safe, Enroll today!

Mmlmwg

HOMRT D N 1AL 59901 2199 119 _20 24 040001 TiotRt |

AIVIITA_BE ITINNAC S _MAN

Scanned with .

..CamScanner"






Docusign Envelope ID: 4F305A32-2E86-4E8B-B954-AB6B18060F40

PPLICANT'S STATEMENT

| the: Dsole proprietor; 0 partner; IZ't:orparate principal; O LLC/LLP manager

R thal’l‘lEl:l D._Patel
Authorized Signatory

U, Inc.
of ——— ===
Name of the Entity/Corparation

hereby submit this application (hereinafter the “Application”), to the local licensing authority {the “LLA”) and the Alcoholic
Beverages Control Commission {the “ABCC” and together with the LLA collectively the "Licensing Authorities”) for approval.

| do hereby declare under the pains and penalties of perjury that | have personal knowledge of the information submitted in the
Application, and as such affirm that all statements and representations therein are true to the best of my knowledge and belief.

| further submit the following to be true and accurate:

(1) | understand that each representation in this Application is material to the Licensing Authorities’ decision on the
Application and that the Licensing Authorities will rely on each and every answer in the Application and accompanying
documents in reaching its decision;

(2) | state that the location and description of the proposed licensed premises are in compliance with state
and local laws and regulations;

(3) | understand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. | understand that failure to give such notice to the Licensing Authorities may result in

disapproval of the Application;

(4) | understand that upon approval of the Application, | must notify the Licensing Authorities of any change inthe
ownership as approved by the Licensing Authorities. | understand that failure to give such notice to the
Licensing Autharities may result in sanctions including revocation of any license for which this Application is submitted;

(5) | understand that the licensee will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

(6) | understand that all statements and representations made become conditions of the license;

(7) { understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or
consumption of alcohollc beverages, must be reported to the Licensing Authorities and may require the prior approval

of the Licensing Authorities;

(8) | understand that the licensee's failure to operate the licensed premises in accordance with the statements and
representations made In the Application may result in sanctions, including the revocation of any license for which the

Application was submitted; and

(9} | understand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application is submitted.

{10) | confirm that the applicant corporation and each individual listed in the ownership section of the application isin
good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonweaith
relating to taxes, reparting of employees and contractors, and withholding and remitting of child support.

i o~ Slgned b — - = -
Signature: 19\/ Date: !February 2025

T N 74EGEA330A3UEN..

Title: President and Treasurer



e W Account Stalsment Potaf3
Anorrrsnorssani  AbihgtonBank .. —
adisitfanel North Shore Bank Hibng Date: Nov 27, 2024
Comemarcisl Loan
70002199
93 North Frankiin Bireel, Holbrook, MA 82343 notthshorsbank com Proparty Description:
223 Maple Strest Middleton, MA 01049
Qonaos
MIDDLETON MANAGEMENT LLC
POBOX 59
KHODLEVON MA 019490058
ACTIVITY SUMMARY
Prevous Prcpsd Baloxce | Paymerts | o Charge | Adverces | Faas | oo Rabwrce
255037.03 1,978.54 1976 54 100.000.00 0.00 355037.03
Paymeni[s) Due
Paymact Doe Do Prccipal e Churge Excrom L Compe | Ovar Foa | Wik
Dec 11,2024 0.00 225207 0.00 0.00 0.00 225207
This noGca is for Information only, Amount due will be doducted #om account 47210547,
Acttary from Oct 29, 2024 theough Nov 27, 2024
Eocws Tats T PostOul T Descromn ) [
Nov 12. 2024 Raguisr Payment - Note interest 1.976.54
Nov 25, 2024 Principal Disbursement 100,000,060
Fees
Oas T Duopaonof Taackon At
TOTAL FEES FOR THIS PERIOD 4.00
Irfleses! Charged
Date 1 Descnpion of Tantacson Areard
Nov 27, 2024 228207
225207

Lniarest charged on balante
TOTAL INTEREST CHARGED FOR THIS PERIOD

Free checking that checks all the boxes.
Get an account bonus when you open a
FREE Get Rezl Checking® account.

©
*L@‘

Ask us how!
n—..m:m-s-uﬁ
CITOQA_BA_ZTIARN0 1 S5
5
& REASE Wit IRETAM THE UPRER PART FOR YOUR AECORDS. &
oot Detalls Chach box o ndcate same'addrees
Famert Almmmnwm sharge.6n B beck of e g
Acceunt Number e R N wmwmuc
[
Due Date: Dec 11, 2024 SRDOLETON WA 019400058
PLEABE PAY: $2,252.07
Apply excess to:
Escrow:
Principsi:
Late Charges: Uate check NORTH SHORE BANK
Other (Explaln): Paysdleto: ©5 NORTH FRANKUIN ST
HOLBROOK MA 02343-1503

Totsl Enciosed:




. :?:o Account Statement ELE)
Anonm snore ANk AbingtonBank: account Number
2 divislon of Nogth Shore Bank Biling Date: mﬂ! 2024
Commatcis! Loan
- ) Tolais Year-lo-Date 2024
= e
Toist Fees In 2024 . 000
Totsl intersst Charged in 2024 859015
: Interest Charge Calculation .
Typu of Balance Aeruel Poccontae Rate (APR) ¢ Balance Subiect 0 inlereal Aate | Nurober o Doy CrotUmt Avolotls Cudt
Losn Balance 0.0000%(v} 255037.03 2
Loan Balsnce B.7500%{v) 308,370.36 28 500,000.00 14496297

Your “Annus! Percentage Fata (APRJ i the snnual interest rale on your sccount. The Balance Subject to inlerest Rate i
caladated using the "Dally Balance” mathod.

(v) = Varable Rate
Should you have any questions: Coll 877.380.2265
GO GREEN AND SIGN UP FOR E-STATEMENTS AT ABINGTONBANK.COM

OFLT LS OWEALINGS SIRETAl] L13415 1303001 OwONT I}

Download our free Mobile Banking app today from
the App Store® or get it on Google Play™.

Wi ' Access your account on the go, 24/7!

Marbar HIC [Mambu u@

DU A _27LARDODR O]



. - :‘.?? Account Strlement Ps1of3
/\ NORTH SHORE BANK AbingtonBank' o mumber :
a dhvirlon o Nosth Shore Bark Bitng Date: Dsc 27, 2024
Commercial Loan
773002265
35 Horth Frankiin Streel, Holbrock, MA 02343 northshora-hank,eom Property Dascsiption:
223 Mapig Stset Middiaton, MA 01949
r ON MANAGEMENT LLC
PO BOX 58
MIDDLETON MA01949.0058
ACTIVITY SUMMARY
Prvon Pincpal Edance | Faymacts | A Cane | Aowres | Faae | How Balence
355,037.03 225207 225207 0.00 0000 355,097.03
Paymeci(s) Due
Paourt Dot Dok | Weogel | st Oare | Eioom | LamChage Ghar Fove | M Papment Dt
Jan 11,2025 000 252087 00D 0.00 0.00 262007
Trés notica & for knformation only, Amourst dun wil be deducied from account 47210547.
Activity from Nov 28, 2024 iheowgh Dec 27, 2024
‘Efectve Dalr T PoatCate 1 Owacrpon Creols | ety
Dec 11, 2024 Reguiar Payment « Nota Interest 225207
Fees
Oole 1 Deacriphan of Tramation i Amount
TOTAL FEES FOR THIS PERIOD 0.00
Wleres) Charged
[™] Descrphtn of Transackn T st
Dec27,2024  Intorest charged on batance 282087
TOTAL INTEREST GHARGED FOR THIS PERIOD 262007
.
Sign up for eStatements!
Eliminate paper clutter and keep your financial
information safe. Enroll today!
Hovboe FOK [Houber u@
COTMTA S _ITIABII0? MOLY
A& PUESSE WY RETAR THE UPPER AT FOR YOUR RECORDS. &
Paymeni Detalls . v Chwci box 0 Fsscat namelasaesy
A oo sk Asi;gt«iair ehnge on e beck o s capen.
Account Rumbar: Eat i ST T cpematotBetes  MIDDLETON LANAGELENTUC
POBOXSY
Due Date: Jon 11,2025 UIDDLETON MA 019430058
PLEASE PAY: $2,620.87
Apply excess to:
Escrow: —_—
s Chon: S Muacheck  NORTH SHORE BANK
Othar (Explalnf: —_— Payabis fo: 85 NORTH FRANKLIN ST
Yotal Enclossd: - HOLBROOK MA 023431503

VAR Y,

Scanned with
CamScanner}

........................... 4



. AWy Actount Stetemant Py3of
/A NORTH SHORE BANK O S —— pm—
adivition of North Shore Bank Biling Dato: Doc 27, 2024
Commercia! Losn
s — ___  Tolais YeartoDale 20M - - o
Onogdn I '— 1 Aot
Tolai Fees in 2024 000
Total intarest Charged in 2024 11,219.02
_ Interest Chame Cokalation =
Type of Bty | AnvstPercaniag Ralt (APR) | Belexe Sutjectta ervel Asle | Nuber o/ Duys | CradiUm Avalabie Cricit
\oan Balance 8.7500%(v) 355,037.03 9
Lasn Balance B8.5000% (v} 385,007.03 22 £00.000.00 144,962 97

Your "Annunl Percantage Rate (APR)” s the snnual interest rala 00 Your 86tount. Tha Balance Subjact to Intorest Raie s
caiculaied vting e Dalty Balance™ method.

{v) = Variable Rate
Should you have any questions: Cell 877-380-2265

Messapes By ) i n
GO GREEN AND SIGN UP FOR E-STATEMENTS AT ABINGTONBANK.COM

vy . .
;| i9®  Giving back moves our community forward,

We're commilted to making a difference in the neighborhoods we serve.

’:The.rfg\e’ing, Learn mare at NorthShore-Bank.com/GivingTree.
1

| —

CAICLA_BK_OTOSAUBII WITE

Scanned with

‘@B camScanner;



‘\'? Atcount Statemant Poteld

A NORTH SHORE BANK Abfngtonsank‘ oot ot —
o ativtsion el Nerth Shore Bark Bifing Date; Jon 2% 2005
Commercial Loan
977, 380.2285
5 North Frankéia Strant, Hafbrook, MAOZ3  worthshore-bankcom Property Description:

223 Maple Strest Middieton, MA 01949

’

NRODLETON NANAGEMENT LLC
PO BOX 58
MIOLETON MA 01049-0058
ACTIVITY SUMMARY
Prrwus Priocpel Blsree Paymacts | e O | K3earcm | Fos | S Baaece
355,037.03 2620687 2,620.87 0.00 0.00 35503703
Paymeni(s) Due
FaymantOue Dote Pencipsl Intarent Crucpe | Escrow Lo Curge Otwr Fons | Bk Paymant Dua
Feb 11, 2025 0.00 259867 0.00 a0 0.00 2.598.87

This notics is for information only. Amount due will bo deductad krom accoun 47210547,
Activity from Dec 29, 2024 through Jan 28, 2028

Efacave Dald | PotDas 1 Devopion Cradis Dudits
Jan 13, 2025 Regular Payment - Note Interest 2,620.87
Fees
Duast | Descrighon of Transackon I Amound
TOTAL FEES FOR THIS PERIOD 900
Inlerest Charged
[ T Descrphon of Trnsackn i Ancxed
Jan 28, 2025 Interest charged on balance 2.588.67
TOTAL INTEREST CHARGED FOR THIS PERIOD 250867

Access your account on the go, 24/7!

Download our free Mobile Banking app today from
the App Store® or get it on Google Play™.

LYK

Ml FOIC | Muandar uﬁ
& PLEASE DETACH ALONG THE THE LOWER Wiy RETAMTHE | 'Y
Paymeni Delstis_ s a0, kb D simtds
Account Number: L=EEn A SSTERRREE ‘.‘fl“?'...‘fi.".‘_'f mm;:«w u::;mm u‘cm.
Dus Obis: Fab 14, 2025 DO oK VA CTME 2088
PLEASE PAY: $2,598.67
Apply #xcess to:
Escrow:
m;m: I Make chack NORTH SHORE BANK
Othar (Explain): prpatiate: 85 NORTH FRANKLIN ST

Total Enclased: HOLBROOK MA 02343-1503




_Account Statement Pglold

A NORTH SHORE BANK Ab?ngtonBank Aomaom Mhitt o
adivhton el Noth Shose Hank Biing Date: Jan 28, 2025

Commercial Loan

e — . Tolsls VeartoDste2ond —
Desoypn N 1 Aeroerd
Tois! Fees in 2024 0.00
Total indberest Charged W 2024 1121902
_ TotdsYewdoDate2025 [

Dmoiphon Amount
Tolal Feas in 2025 0.00
Totad Inderest Charged n 2025 2,508.67

Inferest Charge Calcudaion

Twed Bien oot Parcentags Rale (APR) | Balance Bndiscibolnirest fsle | Morabet ol ey Crodi Uit Avuisbie Crodtt
Loen Balance 8.5000%(v) 355,037.03 k)| 500,000.00 144,902.97

Your Mwmm(mrummmwmmmm The Balance Subject 1 interesi Rate s

coicutated using the *Daty Balance® method

{v) = Vadabie Rate
Should you harve eny questions: Call 877-380-2265

! Maszages
GO GREEN AND SIGN UP FOR E-STATEMENTS AT ABINGTONBANK.COM

Sign up for eStatements!

Eliminate paper clutter and keep your financial
information safe, Enroll today!

n.-utuqu.a.n:ﬁ

VWIS TR KA

e on ey

i (@) CamScanner™;







EASY ORDERING PROCEDURES

Thanks for choosing SRC Refrigeration to quote your large investment...

Per our conversation,
I have enclosed all the necessary paperwork for your review and approval.

If everything is in order... the next step is to:

1) Sign the “Sales Agreement(s)” (lower left corner)

2) Sign “Terms and Conditions” (lower left corner)

3) Sign Computer drawing (If provided - lower right corner)
4) Complete form for required deposit; provided by salesman

Fax or scan above items to my attention.

Please call if any of the enclosed information needs further explanation.
We will begin upon receipt of your initial payment & signed documents, and expedite as
fast as possible.

Thanks again... We'll do a nice job for you.

Sincerely,

Chad M‘bﬂf
Sales

(586) 580-0311 Ext. 140
Fax: (586) 254-0485
Email: chad@src.us
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10N “DESIGN SALES AGREEMENT
sszu Nineteen Mne' Road
Sterling Heights, M 48314-2117 11/26/2024
Waebsite: www.SRCrefrigeration.com
Toll Free: 800.521.0398 QUOTE # 117344
Fax: 586.254.0485 VERS|0N # 1
Middleton Wine & Spirits Ship to Name:
Mike Patel
223 Maple Street Ship to Address:
Middleton, MA 223 Maple Street
01949 Middleton, MA
01949
Quantity Description Amount

Madel #:WSCO - SRC Series IV Cutdoor Walk-In Storage Cooler
Overall Dimensions: Per Drawing

SRC Cabinet Features Include:

4" thick PPC® {Premium Panel Construction) high-density extruded insulation caoler panels; exceeds
EISA energy standards. PPCO eliminates need for perimeter wood framing providing higher R-value
Panels include National approvals - UL-NSF Approved / Smoke & Flame Spread per ASTM E84 testing
Premium "white" metal finish infout (no extra charge}

Internal cam locking ceiling to wall system for a moisture proof tight seal - helpful with tight overhead
installations

36"x78" UL approved heavy duty "In-swinging" entry door package (normal temp).

34" net opening

UL approved Energy saving vapor proof CFL lamp pre-wired to exterior indicator light switch

Easy to read dial thermometer

Heavy duty chrome cam lift self closing hinges, with additional self actuating door closure

= Dart mount magnetic door seal gaskets for a firm tight door seal

Aluminum diamond tread kick plates on lower portion of door (interior & exterior)

Heavy Duty Stainless Steel locking bar factory mounted on walk in door (padlock by others)

1 » Sloped outdoor membrane roof cap system (shipped loose) with perimeter hold-down trim and
mechanical fasteners. Heavy duty 1SO insulated sloped sheet package at 1/4" per foot on small units or
1/8" per foot on large roofs. Vinyl roof membrane is a proprietary thermoplastic formulation. Available
in white, gray, dark gray, tan, or terra cotta.

Walk-in door opens outdoors; includes weatherproof exterior switch and door rain guard

Decorative embossed black epoxy finish on exterior.

Floorless construction in cooler; NSF Vinyl floor screed supplied in standard lengths.

Multi-span ceiling requires overhead support. Integrated SRC ceiling hanger clips included. Means of
connection to overhead not supplied. Support points are specified on final build drawings.

6 = 4' Long 7500 Lumen LED ceiling light fixture in sealed watertight poly-carbonate housing. UL approved for
wet locations. Low profile design is ideal for walk-in coolers & freezers, Bulb life rated 50,000 + hours. 5
year warranty on complete fixture.

[
n n [ ] L 3

[
=

W M‘Mﬁ 11/26/24

__Buyer’ S Accept;mce Date SRCSi Signature Date
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NTEGRITY - INNOVATION - DE SALES AGREEMENT
6520 Nineteen Mile Road
Sterling Heights, M| 483142117 11/26/2024
Website: www,SRCrefrigeration.com
Toll Free: 800.521.0398 QUOTE # 117344
Fax: 586.254.0485 VERSI ON # 1
Middleton Wine & Spirits Ship to Name:
Mike Patel
223 Maple Street Ship to Address:
Middleton, MA 223 Maple Street
01949 Middleton, MA
01949
Quantity Description Amount

SRC Glass Display Doors Include:

17 u
"
»

77

30" x 79" Anthony Model #101 heavy-duty glass swing-open display door assembly with frame
Tempered 3-pane Argon gas filled glass pack. Heat Reflective Low-e glass standard

Automatic hold-open bar, doors are easily adjustable for torque & sag. Reversible hinging.

Low wattage 115V frame heaters with Smart Sensors, EISA (Energy Independence Security Act) compliant.
High Humidity glass pack is included

36" x 81"H Anthony Model #103 pass-thru glass entrance door.

3-Pane, tempered, heat-reflective LOW-E coated Argon gas filled glass pack

Automatic hald-open bar, doors are easily adjustable for torque & sag,

Can be ordered with or without a threshold plate. Low-wattage frame heat with Smart sensor.

High Humidity glass pack included

27" deep black epoxy coated wire shelves {(with price tag molding)

36” deep black epoxy coated wire shelves (with price tag molding)

High efficiency Optimax 7 lighting 4000k (light emitting diodes) upgrade; energy savings up to 75%,
100,000 hours average life expectancy, 5 year limited warranty. Low heat output reduces refrigeration
run-time.

Installed “Smart Controller” (heat regulator installed and prewired on each frame section)

10"H Stainless steel kickplates for glass pass-thru door installed int/ext

interior push bar for glass pass-thru entrance doors is included, center mounted

Door, frame, and handle finish: black

Hinging: Please Specify

Door and frame condensate heaters included. Non-heated insulated glass cooler doors is included unless
otherwise specified. Insulated glass provides condensation protection in properly conditioned
environments.

Warranties: 10 year sealed glass, 15 months parts from date of shipment

Clad g"‘“”%"‘ﬁ 11/26/24

Buyer’s Acceptance Date

SRC Signature Date



The Refpigerstion Specialints

e SALES AGREEMENT

INTECRITYSINNOVATION =D
6620 Nineteen Mile Road
Sterling Heights, MI 48314-2117 11/26/2024
Website: www.SRCrefrigeration.com
Toll Free: 800,521.0398 QUOTE #117344
Fax: 586.254.0485 VERS’ON # 1
Middleton Wine & Spirits Ship to Name:
Mike Patel
223 Maple Street Ship to Address:
Middieton, MA 223 Maple Street
01949 Middleton, MA
01949
Quantity Description Amount

SRC Refrigeration System Includes:

2 "

RM400-2-PR 4.5HP Scroll Refrigeration system, Medium temp 35°F operation, multi-brand availability on
request

Pre-assembied remote air-cooled outdoor condensing unit with low ambient protection, Nitrogen
charged

Mounted weather hood, pressure controls, filter-drier, receiver, headmaster and service valves

(2) Low Profile air-defrost Evaporator coils with 115V high-efficiency (EC style) fan motors

Room temp control, Defrost timer, expansion & solenoid valves are included with equipment package
Equipment is UL approved and fully compliant with Federal EISA energy standards

= All control components, filter driers and for valves pravided as part of system

Select electrical voltage and phase of condensing unit: {208-230v, 3 phase})

Warranties: 5 Year Compressor Motor, 1 Year Parts, No Labor warranty (“self install”)
Customer is responsible for all installation and future repair/replacement labor expense.
See electrical requirements summary and CAD drawings for electrical details

Clad W 11/26/24

Buyer’s Acceptance  Date SRC signature Date
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INTEGRITY. = INNOVATION = DESIGN
6620 Nineteen Mile Road
Sterling Heights, M|l 48314-2117
Wehbsite: www.SRCrefrigeration.com
Toll Free: 800.521.0398
Fax: 586.254.0485

Middleton Wine & Spirits
223 Maple Street

Middleton, MA
01949

Quantity Description

SALES AGREE

11/26/2024
QUOTE # 117344

VERSION # 1

Ship to Name:
Mike Patel

Ship to Address:
223 Maple Street
Middleton, MA
01949

Total ***Delivered Price*** Of Above Materials
Note: For Walk-in Orders - Receipt, Inspection, Instaflation and Labor Warranty by Others
All amounts are to be assumed as U.S. Dollars (USD)

PRICING VALID THROUGH: mlp-

Terms: 50% Deposit; Balance Due 1 Week Prior to Shipping

Delivery: Approx 5-6 Weeks; Sooner If Possible (Scheduling Team Will Send Dates)

Notes/Options:

s (7) Sheives & LED Lights per Door Included

Speciali

MENT

Amount
$88,182.00

EXPIRES:
12/11/2024
12:00:00 AM

$0.00

SHIP TO (Write in Ship To Address Please):

Contact (s):

Phone (s):

Email:

ELECTRIC SUPPLY:

GLASS DOORS: (Circle Options)
Glass Frame:

Glass Door Handle:

Wire Shelves:

Buyer’s Acceptance

208-230/3-Phase
Black

Full length black
Black (Size in Products Section)

Clad Branderlurs

Date - SRC Sign ature

11/26/24
Date



The Repignation Specialiots

SALES AGREEMENT

iils_lzg?\li;éee; Miie Roac-:ll —
sterling Heights, Ml 48314-2117 11/ 26/ 2024
Waebsite: www.SRCrefrigeration.com
Toll Free: 800.521.0398 QUOTE # 117344
Fax: 586.254.0485 VERSION # 1
Middleton Wine & Spirits Ship to Name:
Mike Patel
223 Maple Street Ship to Address:
Middleton, MA 223 Maple Street
01949 Middleton, MA
01949

Shipping Information:
# Cooler panels ship from Michigan via common carrier.
B Refrigeration components and display doors ship via common carrier. Common carrier truck drivers are not required to unload freight. You will

be responsible to receive and inspect your equipment. If you discover any damage, it will be necessary to report it on the freight bill you sign.
Call SRC Logistics Department at 800-521-0398 for details.

Exclusive SRC Customer Benefits:

# Complete custom drawing package for owners approval provided upon receipt of deposit

B SRC Refrigeration will provide required voltage, amperage & wire diagrams for electrician's use at time of order. All required electric connections

by others unless shown above.
Detailed shop drawing (showing panel layout - shipped with cooler) provided for future expansion
Compressor warranty certified will be mailed upon receipt of final payment
Product warranty certificates enclosed with acknowledgement of order
Environmentally safe materials used in insulation and compressors
SRC Refrigeration works with a multi-source network of vendors insuring your delivery date is met

EISA Compliance:
All walk-in panels manufactured by SRC Refrigeration are compliant with the Federal Energy Independence & Security Act of 2007 {public law110-

140) Title Hll; section 312, regarding walk-in coolers and freezers. It is the customer’s responsibility to specify EISA compliant equipment for vendor
supplied items (refrigeration system components, electrical accessories, strip curtains, etc.)

Additional Product Notes:
Unless otherwise shown above, refrigeration systems have been designed for normal holding temperatures only. Product load, usage, ambient

Decide with Confidence:

M W"lﬁ _11/26/24_

Buyer’s Acceptance Date - SRC Signature Date



QUOTE # 117344 VERSION#1

SRC REFRIGERATION SALES AGREEMENT TERMS AND CONDITIONS

ACCEPTANCE  Buyer accepts these terms and conditions by signing below. If Buyer fails to execute the Sales Agreement, then Buyer will be deemed to accept by paying any
portion of the sales price.

ENTIRE AGREEMENT  This document, together with any attachments, constitutes the entire agreement between the parties and supersedes all prior agreements: no
understanding, modification, trade custom or prior course of dealing at variance with these terms and conditions will bind SRC. This document may only be amended In

writing signed by both parties.
PRICE PROTECTION  Prices quoted in this order are guaranteed for 90 days unless stated otherwise. SRC reserves the right to correct typographical errors in the quoted

prices at any time.

DAMAGE DURING DELIVERY  Buyer assumes all risk of loss once the Goods are delivered to a delivery carrier. Buyer agrees to look exclusively to the delivery carrier for
damages that occur during delivery.

C.0.D. Buyer must pay the outstanding balance of the sales price upon delivery. All payments must be made with cash or certified funds. SRC will not accept a personal or
business check.

DELAY IN PERFORMANCE  SRC will exercise its best efforts to manufacture and install the Goods in a timely manner, but Buyer acknowledges that the estimate of shipment
and delivery is approximate only and SRC shall have no liability for loss of use or for any direct, indirect or consequential damages resulting from any delay in shipment or
delivery. SRC is not responsible for any delay, failure or omissions due to any cause beyond its control, such as labor strikes, shortage of materials, inclement weather,
interruption in electrical service, acts of God, war or similar events.

INSPECTION  Buyer must inspect the Goods upon delivery and provide SRC with written notice of any defects. Otherwise Buyer waives its right to object to the condition of
the Goods.

CLEARED AREA/DEBRIS Buyer agrees to clear an area where the Goods are to be installed. All shipping debris to be disposed of by customer.

INSTALLATION AREA  The Goads are designed to operate on a smooth, level, immovable surface, An unleveled floor or shift in the structure housing the equipment may
cause an errant doar alignment or seal, panel separation or equipment malfunctions. SRC will not be liable for any damage associated with an unleveled surface or structural
movement.

MECHANICAL REQUIREMENTS  Unless stated otherwise, Buyer is responsible for all utility services such as electrical connections, water lines and approved drainage, roof
penetrations for outdoor motors and must secure all necessary tradesmen required for the installation of the goods.

PERMITS Buyer is responsible for obtaining all permits for the installation or operation of the Goods.

TAXES Federal, state and focal taxes {unless otherwise shown on this document] are not included and are Buyer’s responsibility. SRC may bill Buyer separately at any time
for any such charge as SRC may be requested to collect or pay.

INITIALUSE The Goods must be operated for at least 48 hours prior to placing any product in the unit. Buyer should thoroughly review all equipment manuals and instructions
and contact SRC with any questions.

POTENTIAL FOR MOLD SRC IS NOT RESPONSIBLE FOR MOLD ACCUMULATION OR DAMAGE RESULTING FROM MOLD IN, ON OR AROUND THE COOLER OR ITS CONTENTS
OR FOR ANY PERSONAL INJURY CLAIM DUE TO EXPOSURE TO MOLD.

ADDITIONAL CHARGES  In addition to the outstanding balance of the sales price, Buyer agrees to pay the following prior to delivery:

a. Any actual costs SRC incurs transporting or storing the Goods if Buyer fails to pay the outstanding balance upon delivery or the Goods cannot be installed for any
other reason outside the control of SRC, its agents or subcontractors;

b. Any actual costs SRC incurs if the Goods cannot be installed due to Buyer’s error, omission or lack of preparation of the installation area;

c. A commercially reasonable charge for deliveries outside the continental United States, which includes ocean freight, documentation, port and tariff charges;

d. A commercially reasonable charge for deliveries or installation requested outside the normal business hours {Monday-Friday, 8:00 a.m.-5:00 p.m.} or requiring a
specific start or stop time;

e A commercially reasonable charge for additional equipment or labor required to handle stairways, inadequate door openings, structural obstacles or long delivery
routes when direct access to installation site is not avallable; and

f. A commercially reasonable charge for removal of crating and packing materials if requested by Buyer.

g A service charge on any unpaid balance beyond terms from the date of the invoice at the rate of 1.5% per month {18% per annum) or the maximum rate allowed

by law if less than 1.5% per month.
LIMITED WARRANTY: THERE IS NO WARRANTY OF MERCHANTABILITY OR WARRANTY THAT THE GOODS WILL BE FIT FOR A PARTICULAR PURPOSE. BUYER AGREES THAT

ITS WARRANTIES ARE LIMITED TO THOSE EXPRESSLY STATED IN THE SALES CATALOGS FOR GOODS ACTUALLY PURCHASED, EXPRESS WARRANTIES EXTEND ONLY TO THE
BUYER AND AUTOMATICALLY TERMINATE UPON TRANSFER OF BUSINESS OR GOODS, UNLESS SRC AGREES OTHERWISE IN WRITING,

WAIVER OF WARRANTY: ALL EXPRESS WARRANTIES ARE AUTOMATICALLY WAIVED IF BUYER ATTEMPT. S TO REPAIR THE GOODS, EITHER PERSONALLY OR THROUGH ITS
EMPLOYEES, AGENTS OR SUBCONTRACTORS, WITHOUT FIRST PROVIDING SRC WITH NOTICE OF THE MALFUNCTION AND A REASONABLE OPPORTUNITY TO REPAIR.
BUYER’S REMEDY: BUYER’S SOLE REMEDY 1S FOR SRC TO REPAIR DEFECTIVE GOODS AND REPLACE THE SAME IF REASONABLE REPAIR EFFORTS FAIL, OR OTHERWISE, AT
SRC’S OPTION, TO REFUND THE PURCHASE PRICE. BUYER ALSQ AGREES THAT SRC SHALL NOT BE RESPONSIBLE FOR BUYER’S CONSEQUENTIAL OR INCIDENTAL DAMAGES,
INCLUDING BY WAY OF EXAMPLE ONLY, REPAIR OR REPLACEMENT COSTS THROUGH ANYONE OTHER THAN SRC, LOSS OF ANTICIPATED PROFITS, LOSS OF PRODUCT,
PUNITIVE/EXEMPLARY DAMAGES OR NON-ECONOMIC DAMAGES.

GOVERNING LAW: Michigan law shall govern any dispute between the parties pertaining to this document or the Goods.

JURISDICTION: Any dispute between the parties Involving this document or the Goods shall be filed in Macomb County, Michigan.

SRC’S DAMAGES: SRC shall receive actual, consequential and Incidental damages, costs, interest and attorney fees if Buyer violates these terms and conditions. Should the
Buyer’s account become delinguent, SRC may cancel all credit privileges and begin collection efforts. In the event callection efforts become necessary, the Buyer agrees to
pay any and all costs including but not limited to: interest, late fees, collection agency fees, reasonable attorney fees and court costs.

CANCELLATIONS: Buyer agrees to pay 25% of sales price on stock items & 50% on custom orders, plus freight charges, if any order is canceled.

SUBROGATION CLAUSE: Buyer agrees to purchase and maintain insurance which permits a waiver of liabillty and contains a waiver of subrogation. If Buyer has an insured
loss, then Buyer agrees to release Seller and its agents for any claim for such loss to the extent of any recovery under its insurance even if Seller's goods or workmanship

may have caused or contributed to the loss.

loss.

- 70_&‘4 gmﬁ% 11/26/24

Buyer’s Ecepta nce Date Signature Date




Equipment Submittal # 117344
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Cabinet Features Include:

4” thick PPC© {Premium Panel Construction) high-density extruded insulation cooler panels; exceeds
EISA energy standards. PPC® eliminates need for perimeter wood framing providing higher R-value
Panels include Nationa! approvals - UL-NSF Appraved / Smoke & Flame Spread per ASTM E84 testing
Premium "white" metal finish infout {no extra charge)

Internal cam locking ceiling to wall system for a moisture proof tight seal - helpful with tight overhead
installations

36"x78" UL approved heavy duty "In-swinging" entry door package (normal temp).

34" net opening

UL approved Energy saving vapor proof CFL lamp pre-wired to exterior indicator light switch

Easy to read dial thermometer

Heavy duty chrome cam lift self closing hinges, with additional self actuating door closure

Dart mount magnetic door seal gaskets for a firm tight door seal

Aluminum diamond tread kick plates on lower portion of door (interior & exterior)

Heavy Duty Stainless Steel locking bar factory mounted on walk in door (padlock by others)

Sloped outdoor membrane roof cap system (shipped loose) with perimeter hold-down trim and
mechanical fasteners. Heavy duty ISO insulated sloped sheet package at 1/4" per foot on small units or
1/8" per foot on large roofs. Vinyl roof membrane is a proprietary thermoplastic formulation. Available
in white, gray, dark gray, tan, or terra cotta.

Walk-in door opens outdoors; includes weatherproof exterior switch and door rain guard

Decorative embossed black epoxy finish on exterior.

Floorless construction in cooler; NSF Vinyl floor screed supplied in standard lengths.

Multi-span ceiling requires overhead support. Integrated SRC ceiling hanger clips included. Means of
connection to overhead not supplied. Support points are specified on final build drawings.

4' Long 7500 Lumen LED ceiling light fixture in sealed watertight poly-carbonate housing. UL approved for
wet locations. Low profile design is ideal for walk-in coolers & freezers. Bulb life rated 50,000 + hours. 5
year warranty on complete fixture,

Glass Display Doors Include:

30" x 79" Anthony Model #101 heavy-duty glass swing-open display door assembly with frame
Tempered 3-pane Argon gas filled glass pack. Heat Reflective Low-e glass standard

Automatic hold-open bar, doors are easily adjustable for torque & sag. Reversible hinging.

Low wattage 115V frame heaters with Smart Sensors, EISA {(Energy Independence Security Act) compliant.
High Humidity glass pack is included

36" x 81"H Anthony Model #103 pass-thru glass entrance door.

3-Pane, tempered, heat-reflective LOW-E coated Argon gas filled glass pack

Automatic hold-open bar, doors are easily adjustable for torque & sag.

Can be ordered with or without a threshold plate. Low-wattage frame heat with Smart sensor.

High Humidity glass pack included

27" deep black epoxy coated wire shelves {with price tag molding)

36" deep black epoxy coated wire shelves (with price tag molding)

High efficiency Optimax 7 lighting 4000k (light emitting diodes) upgrade; energy savings up to 75%,
100,000 hours average life expectancy, 5 year limited warranty. Low heat output reduces refrigeration
run-time.

Installed “Smart Controller” (heat regulator installed and prewired on each frame section)

10"H Stainless steel kickplates for glass pass-thru door installed int/ext

Interior push bar for glass pass-thru entrance doors is included, center mounted

Door, frame, and handle finish: black

Hinging: Please Specify

Door and frame condensate heaters included. Non-heated insulated glass cooler door is included unless
otherwise specified. Insulated glass provides condensation protection in properly conditioned
environments.

Warranties: 10 year sealed glass, 15 months parts from date of shipment



Notes/Options:

Refrigeration System Includes:

RM400-2-PR 4.5HP Scroll Refrigeration system, Medium temp 35°F operation, multi-brand availability on
request

Pre-assembled remote air-cooled outdoor condensing unit with low ambient protection, Nitrogen
charged

Mounted weather hood, pressure controls, filter-drier, receiver, headmaster and service valves

(2) Low Profile air-defrost Evaporator coils with 115V high-efficiency (EC style} fan motors

Room temp control, Defrost timer, expansion & solenoid valves are included with equipment package
Equipment is UL approved and fully compliant with Federal EISA energy standards

All control components, filter driers and for valves provided as part of system

Select electrical voltage and phase of condensing unit: {208-230v, 3 phase)

Warranties: 5 Year Compressor Motor, 1 Year Parts, No Labor warranty (“self install”)

Customer is responsible for all installation and future repair/replacement labor expense.

See electrical requirements summary and CAD drawings for electricat details

= (7) Shelves & LED Lights per Door Included



Docusign Envelope ID: 4F305A32-2E86-4E8B-B954-AB6B18060F40

ENTITY VOTE

The Board of Directors or LLC Managers of U Inc. -
Entity Name

duly voted to apply to the Licensing Authority of [yagieton _ and the

City_/‘l'ow? —
Commonwealth of Massachusetts Alcoholic Beverages Control Commission on |February 14, 2025

Date of Meeting

For the fallowing transactions {Check all that apply):

[x] Alteration of Licensed Premlses

[[J change of Lacation

[[] other I i — § I ]

|
“VOTED: To authorize |Dharmesh D. Patel

Fam_e of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

For Corporations ONLY
A true copy attest, A true copy attest,
IJ- —— Signed by: (- — Signed by:
| W | 9\/

— AT R

Corporate Officer /LLC Manager Signature

e T

Corparation Clerk's Sig?at_ure

Dharmesh D. Patel, President and Treasurer Dharmesh D. Patel

(Print Name) (Print Name)



ABSOLUTE NET LEASE
by and between
MIDDLETON MANAGEMENT LLC
and

JU, INC.

ARTICLE |
Reference Dafa
1.1 Sublects Referred To

Each reference in this Lease to any of the following subjects shall be construed to
incorporate the data stated for that subject in this Section 1.1.

"Annual Fixed Rent Rate” As set forth in the schedule below for the inifial Term:
Lease Term Annusl Fixed Rent | Monthly Fixed Rent
Initial Term T $72,000.00% | $6,000.00*
ExtendedTerm | Market Rate ' Market Rate

*Rent shall increase each year by a rate of three (3%) parcent from each prior lease year.

"Rent Commencement Date" TBD

"Premises" The leasable space consisting of approximately 2,492 SF
located in the front left portion and the entire rear portion
of the building located at the real property known and
numbered as 223 Maple Street, Middieton,
Massachusetts (the "Property®), including the right to
use, in commaon with the other tenants of the Property,
the parking spaces located on the Property.

MIDDLETON MANAGEMENT LLC
PO BOX 58, Middieton, MA 0194¢

"Landlord"
Malling Address of Landlord

"Tenant” JU, INC. dfb/a Town Liquors
Address of Tenant 223 Maple Street, Middleton, MA 01949
"Initial Term" The Term shall commence on the Effective Date of this

Lease and shall expire on a date which is fiftesn (15)
years after the Effective Date.

R



"Option to Extend”
"Operating Expenses”

"Permitted Use"

“Insurance Limits"

“First Month's Rent"
“Security Deposit’

"Tenart's Percentage Share”

One (1) Option to extend for ten (10) years

Operating Expenses shall meéan all present and future costs
of Landlord in owning, servicing, operating, managing,
maintaining, and repaifing the Property and all
improvements located thereon, including, but not limited to,
maintenance and repair of the parking Jot (not exclusively
used by any tenant), foundation, structural elements,
exterior and roof of the Buillding; utilities used at the
Property (not exclusively used by any tenant); building and
liability insurance; and snow and ice removal; refuse
removal; and landscaping.

Operating Expenses do not include the cost of tenant’s
finished work to the space of any of the other tenants;
leasing commissions and leasing brokerage fees, payments
of principal, interest or other charges on morigages; and
salaries of executives or principals of Landlord (except as
the same may be reflected in the management fee and
building services for the Building or attributable to actual

Building operations).

The Premises shall be used as full-service liquor store with
lottery and tobacco sales, and for no other purpose.

Tenant may not operate any of its business outside of the
portions of Building that constitutes the Premises and shall
share parking spaces with the other tenants.

Bodily Injury: $2,000,000/$4,000,000
Liquor Liability:  $1,000,000

Such insurance shall be exclusively for the Premises
location.

$6,000.00 to be paid upon the execution of this Agreement,
$6,000.00 to be paid upon the execution of this Agreement.

30% of real estate taxes and of all common charges
including the water bill.



ARTICLE Il
Premisses and Term

2.1 Premises, Landlord hereby leasss and demises to Tenant and Tenant hereby
leases from Landlord, subject to and with the benefit of the terms, covenants, conditicns and
provisions of this Lease, the Premises in their "AS 18" condition without representation or
warranty as to the adequacy of the Premises for Tenant's intended use.

2.2 Term, TO HAVE AND TO HOLD for a term beginning on the later to oocur of. i)
approval by the Middletown Select Board and the Massachusetts Alcoholic Beverages Control Commission
of the Special Legislation Home Rule All Alcoholic Beverages Package Store License, and i) izsuance by
the Town of Middieton of a Cerificate of Occupancy, as needed and or required for Tenant to conduct
business to the general public (the "Effective Date*) and continuing for the Initial Term, unless
sooner terminated or as otherwise extended as hereinafter provided.

2.3 Qption to Extend. Provided that Tenant is not in default under this Lease after
the expiration of applicable grace periods at the time of exercise or extension hereunder, Tenant
shall have the right and option to extend the Term for up to one (1) additional period of ten (10)
vears at the Annual Fixed Rent set forth in Section 1.1. Such option(s) shall be exercised by
written notice from Tenant to Landlord no later than six (8) months and no eatlier than nine (9)
months prior to the expiration of the Initial Term (the "Extension Notice Period.”)

ARTICLE W
Construction Work

3.1 Tenant's Inspection of Promises. The Tenant has had the opportunity to inspect
the Premises, which inspections the Tenant acknowledges have been to its satisfaction or, to
the extent not performed, were not performed as a consclous matter by the Tenant with full
consultation with legal and other professional advisors. Landlord shall have no cbligation or
responsibility to maintain the Premises or to make any repairs or replacements therein, other
than as provided for in Section 3.2 below. The Landlord agrees to maintain (a) the roof and
structural elements of the building in which the Leased Premises are located, and (b) any
commeon building utilities; provided that Landlord shall not be responsible for any repairs or
replacements necessitated by any act or omission of the Tenant or its agents, employees,
contractors, licensees, sublessees, customers or invitees.

32 _Construction Work By Landlord. The Tenant and Landlord acknowledge that

the Landlord shall be responsible for costs and expenses of the build-out of the full-service
liquor store, including the costs of construction retated to all interior work, fittings, furnishings, and
equipment which includes, but is not limited to, coolers, gondolas, counters, and accessory
equipment. Without limiting the foregoing, the Landlord agrees to construct the Premises as shown

on the floor plan attached hereto as Exhibit A.

ARTICLE IV
Rent

Upon the execution hereof by Landlord and Tenant, Tenant shall deliver to Landlord, the first
Annual Fixed Rent Payment in the amount of $6,000.00, plus the Security Deposit in the
amount of $6,000.00.

-3-



4.1 ‘ Annusl Fixed Rent. Tenant covenants and agrees to pay Annual Fixed Rent, as
described in Section 1.1 above to Landlord at the Criginal Address of Landiord ar at such other
place or to such other person or entity as Landlord may, by notice to Tenant, from time to time
direct, In advance of the first day of each calendar month included in the Initial Term from and
after the Effective Date of this Lease; and for any portion of a calendar month at the beginning
or end of the Term, at that rate payable in advance for such portion. Tenant shall begin paying

rent on the Effective Date.

4.2 Additional Rent. This Lease is an ABSOLUTE NET |.LEASE, and Landlord shall not
be obligated to pay any charge or bear any expense whatsoever against or with respect to
the Leased Premises, nor shall the rent payable hereunder be subject to any reduction or
offset whatsoever on account of any such charge or otherwise. In order that the Fixed Rent
shall be absolutely net to Landlord, Tenant covenants and agrees to pay to Landlord, as
Additional Rent, Tenant's Percentage Share (as defined in Section 1.1) of Cperating Expenses (as
defined in Section 1.1) all real estate taxes, betterment assessments, insurance costs, and common
utility charges (including but not limited to water) with respect to the Property. Such payment
shall be due and payable to Landiord within ten (10) business days of Landlord delivering
notice to Tenant.

4.4 Late Payment of Rent, If any instaliment of Fixed Rent or payment of
Additional Rent is paid after the date the same was duse, it shall bear interest from the due
date at the prime commarcial rate published in the Wall Street Journal, as it may be adjusted from
time to time, plus four (4.00%) percent per annum, but In no event more than the maximum
rate of Interest allowed by law, the payment of which shall bs Additional Rent. In the event that
Tenant fails to maintain insurance as requirad in Saction 4.5 below or fails to pay any utilities
at the Premises, Landlord shall have the right but not the obligation te pay such costs and or
premiums and to seek reimbursement therefor from the Tenant, which payments shall be
deemed to be Additional Rent hereunder.

4.5 Ipsurance, Tenant shall take out and maintain throughout the Term
comprehensive general liabllity insurance protecting Landlord as a named insured and with
such additional insureds as Landlord from time te time may designate by notice to Tenant, the
premiums under which shall be pald directly by Tenant to its insurance company.

The insurance obtained by Tenant shall indemnify and hold Landlord and Tenant harmless
against all claims and demands for any injury to person or property which may be claimed to
have occurred on or about the Premises or to ths building in which the Premises are located in
amounts which shall, at the beginning of the Term, be at least equal to the limits set forth in
Section 1.1, and, from time to time during the Term, shall be for such higher limits, if any, as are
customarily carried in the area in which the Premises are located on property similar to the
Premises and used for similar purposes; and workmen's compensation insurance with statutory
limits covering all of Tenant's employees working on the Premises (unless Tenant is legally
authorized to self-insure with respect to worker's compensation, and provides to Landlord
reasonably satisfactory evidence of such authorization). Tenant shall provide copies of any
such insurance poficles to Landlord upon request.

All policies required under this Section 4.5 shall be obtained from responsible companies
qualified to do business in the Commonwealth of Massachuselts and In good standing



therein, which companlies and the amount of insurance allocated thereto shall be subject to
Landlord's approval in its reasonable discretion. Tenant agrees to fumish Landlord with
certificates of all such insurance prior to the beginning of the Term hereof and of each renewal
policy at least thirty (30) days prior to the expiration of the policy it renews. Tenant shall provide
coples of any such insurance policies to Landlord upon request. Each such policy shall be non-
cancelable with respect to the interest of Landlord and the holders of any mortgages on the
Premises, without at least Thirty (30) days prior written notice thereto.

4.6 Utilities, Tenant shall pay directly to the proper authorities charged with the
collectlon thereof all charges for water, sewer, gas, electricity, telecommunications {including
but not limited to telephone, cable access, and internet access), and other utilities or services
used or consumed on the Premises, whether called charge, tax, assessment, fee or otherwise,
including, without limitation, water and sewer use charges and taxes, if any, All such charges
are to be paid as the same from time to time when they become due. Tenant shall make its
own arrangements for such utilities and Tenant shall confirm its satisfaction of the availability of
such utilities prior to the execution of this Lease. Landlord shall be under no obligation fo fjumish
any utilities to the Premises and shall not be liable for any interruption or failure in the supply of
any such utilities to the Premises. To the extent any payments remain outstanding for such
utilities on the Premises, Tenant shall make any arrearage payments.

ARTICLEV
Covenants

5.1 Affirmative Covenants. Tenant covenants at its sole expense at all times during the
Term and for such priot or subsequent time as Tenant occupies the Premises or any part thereof:

5.1.1 Perform Obligations, To perform promptly all of the obligations of Tenant
set forth in this Lease: and to pay when due the Fixed Rent and Additional Rent and all charges,
rates and other sums which by the terms of this Lease are to be pald by Tenant.

5.1.2 Use, To use the Premises only for the Permitted Uses, and from time to
time as needed, to procure all licenses and permits necessary therefor at Tenant's sole expense.
5.1.3 Repair and Maintenance, Except as otherwise provided In Article V1, to

keep the Premises including, without limitation, the interior and exterior of the Leaged Premises
(including the appurtenant areas of any and all buildings and structures) sidewalks abutting the
Premises, all heating, plumbing, hot water, ventilating, electrical, air-conditioning, security,
alamm, elevator, sprinkler systems, and fire alarms and smoke detectors, mechanical, and
other fixtures and equipment now or hereafter on the Premises (expressly including any Tenant
improvements) in good order, condition, and repair (including replacement thereof within the
Premises) reasonable wear and tear and damage by casualty or taking as pravided in Section
6.1 excepted (provided that the foregolng does not excuse Tenant from making necessary
capital repairs as required by this Lease); to maintain in good condition all lawns and planted
areas and keep in good repair, clean, neat, and free of snow and ice all sidewalks, walkways,
and parking and loading areas; and to.make all ordinary repairs (and all capital replacements
within the Premises) and to do all other work necessary for the foregoing purposes whether the
same may be ordinary or extraordinary, foreseen or unforeseen. [t is expressly understood and
agreed that Landlord shall not be obligated during the Term of this Lease to make any repairs,
alterations, or replacements, whether structural or ctherwise, of any kind whatsoever to the
Premises. Tenant also affirmatively agrees to install and to maintain a 24-hour security and

alarm system within the Premises.
5.1.4 Compliance with Law. To make all repairs, alterations, additions or

5-



replacements to the Premises required by any law or ordinance or any order or regulation of
any public authority; to keep the Premises equipped with alt safefy equipment so required; to
pay all municipal, county or state taxes assessed against Tenant's leasehold estate hereunder,
or against personal property of any kind on or about the Premises; and to comply with the orders,
regulations, variances, licenses and pemits of or granted by govemmental authorities with
respect to zoning, building, fire, health, sanitation, and other codes, regulations, ordinances or
laws applicable to the Premises, and the condition, use or occupancy thereof, except that
Tenant may defer compliance so long as the validity of any such order, regulation, cods,
ordinance or law shall be contested by Tenant in good faith and by appropriate legal
proceedings, if Tenant first gives Landlord appropriate assurance reasonably satisfactory to
Landlord against any loss, cost or expense on account thereof, and provided such contest shall
not subject Landlord to criminal penalties or civil sanclions, loss of property or material civil

liability.

5.1.5 Landlord's Rioht to Enter, To permit Landiord and its agents fo enter the
Premises at reasonable times upon reasonable notice, except in the case of an emergency in
which case no notice shall be required; to examine and to inspect the Premises, to perform
work or maintehance on the building (provided no obligation to perform work or to maintain the
Premises should hereby be implied), to show the Premises to prospective purchasers, lenders,
and tenants, and, during the last six (6) months of the Term, to keep affixed in suitable places
nofices of availability of the Premises. For the purposes of this section, reasonable notice shall
include 24 hour advance telephonic notice.

5.1.6 Personal Property at Tenant's Risk, All of the motor vehicles, furnishings,
fixtures, eguipment, effects and property of every kind, nature and description of Tenant and of
all persons claiming by, through, or under Tenant which, during the continuance of this Lease
or any occupancy of the Premises by Tenant or anyone claiming under Tenant, may be on the
Premises; shall in all cases be at the sole risk and hazard of Tenant and if the whole or any part
thereof shall be destroyad or damaged by fire, water or otherwise, or by the leakage or bursting
of water pipes, steam pipes, or other pipes, by theft or from any other cause, by vandalism,
malicious conduct or terrorism, no part of said loss or damage is to be charged to or to be borne
by Landlord. In ne event shall Landiord be indemnified, held harmiess, or exonerated from any
liahility to Tenant or to any other person for any Injury, loss, damage or liability to the extent

prohibited by law.

5.1.7 Pavment ‘of Landlord's Cost of Enforcoment. To pay on demand
Landlord's expensas, mcludmg reasonable attorneys' fees, incurred in enforcing any obligation
of Tenant under this Lease or in curing any default by Tenant under this Lease or in reviewing
or interpreting any request or demand made by Tenant relating to this Lease.

5.1.8 Indemnitv/Damaaes. Tenant shall defend, with counsel approved by
Landlord in its reasonable discretion, all actions, against Landlord, any partner, trustes,
stockholder, officer, director, employee or beneficiaty of Landlord, holders of mortgages on the
Property and any other party having an Interest in the Property (herein, "Indemnified Parties")
with respsctto, and shall pay, protect, Indemnlfy and save harmless, to the extent permitted by
law, all Indemnifiad Parties from and against, any and all liabilities, losses, damages, costs,
expenses {including reasonable attorneys' fees and expenses), causas of action, suits, claims,

demands or judgments of any nature arising from (i} injury to or death of any person, or damage
to or loss of property, on or about the Leased Premises (expressly including conduct arising from
the use and operation of Tenant's business or of any motor vehicles operated on or offthe
Premises), or connected with the use, condition or occupancy of any thereof except as
provided in Mass. Gen. L. c. 188, §15, (ii) any act, fault, omission, breach, or other misconduct of
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Tenant or its agents, employees, contractors, licensees, sublesseas, customers or invitees,
{iii) construction and/or improvements built or performed by Tenant or its agents, servants,
guests, invitees, employees or cantractors on the Premises, or (i} any contest initiated by
Tenant or otherwise involving this Lease or the Premises. Noththstandlng anything to the
contrary in this Lease, in no event whatsoever shall Landlord be responsible for indirect,

incidental or consequential damages,

519 Yield Up. At the expiration of the Term or earlier termination of this Lease:
to surrender all keys and/or alarm codes to the Premises, to remove all furnishings, trade
fixtures, equipment and other personal property now or hereafter located In the Premises, which
(except for trade fixtures) are not affixed to the Leased Premises. Any property not so remaved
after fourteen (14) days of expiration of the Term or the termination of this Lease shall be
deemed abandoned and may be retained by Landlord or may be removed and disposed of by
Landlord in such manner as Landlord shall determine and Tenant shall pay Landlord the entire
cost and expense incurred by Landlord in effecting such removal and disposition and in making
any incidental repairs and replacements to the Premises. For each day after fourteen (14) days
after the explration of the Term or the earlier termination of this Lease, and prior to Tenant's
performance of its ‘obligation to remove all furnishings, fixtures, equipment, and personal
property from the Premises under this Section 5.1.9, Tenant shall pay to Landlord, for use and
occupancy, an amount equal to the Fixed Rent in effect at the termination of the Lease computed
on a daily basis, together with a sum equal to all Additional Rent which wouid have baen payable
with respect to each such day If this Lease were still in effect.

5.1.10 Estoppel Certificate. Upon not less than fifteen (15) days' prior notice
by Landlord, to execute, acknowledge and deliver to Landlord a statement in writing, addressed to
such parly as Landlord shall designate In its notice to Tenant, certifying that this Lease is
unmodified and In full force and effect and that, to the best knowledge of Tenant, Tenant
has no defenses, offsets or counterclaims against its obligations to pay the Fixed Rentand
Additional Rent and any other charges and to perform its other covenants under this Lease (or,
if there have baen any modifications that the same I8 in full force and effect as modified and
stating the modifications and, ifthere are any defenses, offsets or counterclaims, setting them
forth in reasonable detall), the dates to which the Fixed Rent and Additional Rent and other
charges have been paid and a statement that, to the best of Tenant's knowledge, Landlord is
not in default hereunder (or if in default, the nature of such default, in.reasonable detail). Any
such statement delivered pursuant to this Section 5.1.10 may be relied upon by any
prospective purchaser or morigagee of the Premises, or any prospective assignee of any such
mortgagee. Landlord agrees to furnish Tenant with estoppel certificates as to its interest
under this Lease in accordance with the foregoing terms and conditions.

5.2 Negative Covenants, Tenant covenants at all times during the Term and for
such further time as Tenant occupies the Premises or any part thereof:
5.2.1 Assignment and Subletting, Not to assign, transfer, morigage or pledge

this Lease or to grant a security interest in Tenant's rights hereunder, or to sublease (which term
shall be deemed to include the granting of concessions and licenses and the like) or permit
anyone other than Tenant to occupy all or any part of the Leased Premises or suffer or permit
this Lease or the leasehold interest hereby created or any other rights arising under this Lease
to be assigned, transferred or encumbered, in whole or in part, whether voluntarily, involunmmy,
by operation of law or change in corporate control; except In all such cases with the prior written
approval of Landlord, which may be withheld in the sole discretion of the Landiord, of the
proposed subtenant, assignee or mortgage holder as described in Section 5.2.1.

For the purposes of this Section 5.2.1, a transfer in the aggregate in any one year of ten (10%)
i



percent or more of the ownership or controlling interest in the Tenant (whether stock, partnership
interest or other form of ownership or control) by any person or persons having an interest in
ownership or control of Tenant (except transfer for reasonable estate planning purpcses with
prior written netice to Landliord) shall be deemed an assignment of this Lease.

Any attempted assignment, transfer, mortgage, pledge, grant of security interest, sublease
or other encumbrance, except as permittad by this Saction 5.2,1, shall be void. No assignment,
transfer, mortgage, grant of security interest, sublease or other encumbrance, whether or nat
approved, and no indulgence granted by Landlord to any assignee, sublessee or occupant shall
in any way impair Tenant's continuing primary liability (which after an assignment or subletting
shall be joint and several with the assignee or sublessee) hereunder, and no approval in a
particular instance shall be deemed to be a waiver of the obligation to obtain Landlord's approval

in any other case.

ARTICLE VI
Casually or Takina

6.1 Temmination, Tenant may terminate this Lease upon sixty (60) days' prior written
nofice to Landlord in the event of a casualty which results in damage that cannot be restored
in compliance with applicable laws within nine {8) months after the date thereof, or in the event
of a taking of a substantial porfion of the Premises , which "substantial ~ortion" shall be defined
as at least twenty five percent (25%) of the Premises, such election to be made within sixty (60)
days after the casualty or taking. In the event of a casualty leading fo a termination, the Tenant
shall restore the Premises, including the buildings and structures as applicable, as more fully
described in Section 6.2, to their condition prior to the casualty and any remaining casualty
insurance proceeds shall be payable to Landlord. In the event of a taking leading to termination,
Landlord shall be undsr no obligation to restore and any award for the taking shall be retained
solely by Landiord (except for any award in respect of Tenant's personal property, equipment,
or moving expenses provided such payment or award does not reduce the payment or award

to Landlord).

6.2 Restoratiqn, If this Lease is not terminated in accordance with Section 6.1, this
Lease shall continue in full force and effect. Ini the case of casualty, rent hereunder shall not
abate, and the damage to the Premises shall be promptly repaired and restored to at least as
good a condition as existed immediately prior to the casualty by Tenant at its sole expense,
provided that all insurance proceeds shall be paid to Tenant as the restoration work progresses,
based upon requisitions submitted by Tenant and any customary and reasonable construction
funding requirements imposed by Landlord's first mortgagee or any leasehold mortgagee, ifany.
in no event shall Tenant be obligated to so restore and repair if insurance proceeds are not
made available to Tenant for such purpese, through no fault of Tenant. If the Insurance
proceeds are insufficient to complete the restoration, Tenant shall complete the restoration with
its own funds. In the case of a partial taking, the rent payable under this Lease ascribable to the
taken portion of the Premises shall be abated and, if a partial restoration is feasible, Landlord
shall make that portion of the award allocable to the restoration available to Tenant for
restoration and Landlord shall not otherwise be responsible for additional funds to restore.

6.3 Eminent Domain Award. Irrespactive of the form in which recovery may be had
by law, all rights to damages or compensation shall belong to Landlord in all cases. Tenant
heraby grants to Landlord all of Tenant's rights to such damages and covenants to deliver such
further assignments thereof as Landlord may from time to time request. Tenant may separately
pursue an award for its personal property, equipment, and moving expenses provided such
award would not reduce the award to Landlord.



6.4 Landiord's Insurance, The Landlord shall maintain during the term of this Lease,
and the Tenant shall pay-the Tenant's Percentage Share, to be paid as Additional Rent, fire and
extended coverage casualty insurance covering the Building (and any other buildings and
improvements now or hereafter iocated on or appurtenant to the Property) against loss or
damage by fire and other similar hazards, including all such risks as are now or hereafter
included in either an extended coverage endorsement or in "all risk" policies as required to be
insured against by any Morigagee. The amounts shall otherwise be reasonably determined by
Landlord. The fact that Tenant is required to pay the Tenant's Percantage Share for the policles
of insurance required by this Section 6.4 shall not be construed to diminish in any way the
indemnities by Tenant pursuant to this Lease; provided, however, that such indemnities shall in
no way be deemed to redound to the benefit of, or to give any right of any nature whatsoever
to, the insurers under such policies.

ARTICLE Vi
Defauits
71 Events of Default. As to the Tenant:
{(a) If Tenant shall default in the performance of any of its obligations: (I} to pay the

Fixed Rent or Additionial Rent hereunder and the failuré continues for 10 days after written notice
thereof; or (i) if within thirty (30) days after notice from Landlord to Tenant specifying any other
default or defaults, Tenant has not cured the same, or if the same is not capable of cure within
such period, or if Tenant has not commenced diligently to correct ihe default or defaults so
specified, or has not thereafter diligently pursued such correction to completion; or

if a receiver, trustee, custodian, guardian, liquidator or similar agent is appointed
with respect to Tenant or any Guarantor, or if any such person or a mortgagee, secured party
or other creditor of Tenant takes possession of the Premises or of any substantial part of the
property of Tenant or of any Guarantor, and, in either case, if such appointment or taking of
possession is not terminated within thirty (30) days after it first occurs; or

(© - if a petition is filed by or with the consent of Tenant or of any Guarantor under any federal
or state law conceming bankruptcy, insolvency, reorganization, arrangement, or relief from

creditors; or

(d) ifa petition is filed against Tenant or against any Guarantor under any federal or state
law concarning bankruptcy, insolvency, reorganization, arrangement, or relief from creditors,
and such petition is not dismissed within sixty (60) days thereafter; or

(e) if Tenant or any Guarantor which is a corporation dissclves or is dissolved or
liquidates or adopts any plan or commences any proceeding, the result of which is intended to
include dissolution or liquidation.

Then, and In any of such cases, Landlord, and its lawful agents or representatives, may, in
addition to and not in derogation of any remedies for any preceding breach of covenant,
immediately or at any time thereafter and without demand or notice and with or without process
of law enter into and upon the Premises or any part thereof or mail a nofice of termination
addressed to Tenant, and repossess the same as of Landlord's former estate and expel Tenant
and those claiming through or under Tenant and remove its and their effects without being
deemed guilty of any manner of trespass and without prejudice to any remedies which might
otherwise be used for arrears of rent or prior breach of covenant, and upon such entry or mailing
as aforesaid this Lease shall términate. Tenant hereby waiving all statutory rights (including,
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without limitation, rights of redemption, if any, to the extent such rights may be lawfully waived)
and Landlord, without notice to Tenant, may store Tenant's effects, and those of any person
claiming through or under Tenant at the expense and risk of Tenant. If Landlord so elects,
Landiord may seil such effects at public auction or private sale and apply the net proceeds to
the payment of all sums due to Landlord from Tenant, if any, and pay over the balance, if any,

to Tenant.

7.2 Remedies. In the event that this Lease is terminated under any of the provisions
contained in Section 7.1 or shall be ctherwise terminated for Tenant’s breach of any cbligation,
Tenant covenants to pay forthwith to Landlord on demand all past due Annual Fixed Rent and
Additional Rent, all costs of reletting the Premises and any deficlency arigsing from the reletting
or fallure to relet the Premises. Landlord shall not be responsible or liable for the failure to relet
all or any part of the Premises or for the failure to collect any rent. Tenant further covenants as
additional and cumulative obligations after any such termination to pay punctually to Landlord
all the sums and to perform all the obligations which Tenant covenants in this Lease to pay and
ta perform in the same manner and to the same extent and at the same time as if this Lease
had not been terminated. In calculating the amounts to be paid by Tenant pursuant to the next
preceding sentence, Tenant shall be credited with the .portion of any amount paid to Landlord
as compensation as in this Section 7.2 provided, allocable to the corresponding portion of the
Term and also with the net proceeds of any rent obtained by Landlord by reletting the Premises,
after, deducting all Landlord's reasonable expenses in connection with such reletting, including,
without limitation, all repossession costs, brokerage commissions, fees for legal services and
expenses of preparing the Premises for such reletting, it being agreed by Tenant that Landiord
may (a) relet the Premises or any part or parts thereof, for a term or terms which may at
Landlord's option be equal to or less than or excesed tha period which would otherwizge have
constituted the balance of the Term and may grantsuch concessions and free rent as Landiord
in its reasonable judgment considers advisable or necessary to relst the same, (b) make such
alterations, repaire and decorations in the Premises as Landlord in its reasonable judgment
considers advisable or necessary to relet the same, and (¢} keep the Premises vacant unless
and until Landlord is able to rent the Premises to a Tenant which is financiatly responsible on
reasonable terms. No action of Landlord in accordance with the foregoing shall operate or be
construed to release or reduce Tenant's liability as aforesaid.

Nothing contained in this Lease shall, however, limit or prejudice the right of Landlord to provide
for and obtain in proceedings under any federal or state law relating to bankruptcy or insolvency
or reorganization or arrangement, an amount equal fo the maxdmum aliowed by any statute or
rule of law Iin effect at the time when, and govering the proceedings in which, the damages are
to be proved, whether or not the amount be greater than the amount of the loss or damages

referred to above.

7.3 Remedies Cumulative, Any and ail rights and remedies which Landiord or
Tehant may have under this Lease, and at law and equity, shall be cumulative and shall nct be

deemed inconsistent with each other, and any two or more of all such rights and remedies may
be exercised at the same time insofar as permitted by law.

7.4 Landiord's Right to Cure Defaults, Landlord may, but shall not be obligated

to, cure, at any time, following ten (10) days prior notice to Tenant, and except in cases of
emergency when no notice shall be requirad, any default by Tenant under this Lease; and
whenever Landlord so elects, all costs and expenses incurred by Landiord, including reasonable
atiormeys’ fees, in curing a default shall be pald by Tenant to Landlord as Additional Rent cn
demand, together with interest thereon at the rate provided for In Section 4.3 from the date of
payment by Landlord to the date of payment by Tenant.
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7.5 Effect of Waivers of Default. Any consent or permission by Landlord or
Tenant to any act or omission, which otherwise would be a breach of any covenant or condition
hereln, or any waiver by Landlord or Tenant, as the case may be, of the breach of any covenant
or condition herein, shall not in any way be held or construed (unless expressiy so declared) to
operate so as to impair the continuing obligation of any covenant or condition herein, or
otherwise, except as to that the specific.instance will aperate to permit similar acts or omissions,

The failure of Landlord or Tenant to seek redress for violation of, or to insist upon the strict
performance of, any covenant or condition of this Lease shail not be deemed a waiver of such
viclation nor prevent a subsequent act, which would have originally consfituted a violation, from
having all the force and effect of an original violation. The receipt by Landlord of rent with
knowledge of the breach of any covenant of this Lease shall not be deemed to be a waiver of
such breach by Landlord, or by Tenant, unless such waiver is in writing signed by the party to
be charged. No consent or waiver, express or implied, by Landiord or Tenant to or of any breach
of any agreement or duty shall be construed as a waiver or consent to or of any other breach
of the same or any other agreement or duty.

7.6 No Accord and Satisfaction, No acceptance by Landlord of a lesser sum than
the Fixed Rent, Additional Rent or any other charge then due shall be deemed to be other than
on account of the earliest instaliment of such rent or charge due, unless Landlord elects by
notice to Tenant to credit such sum against the most recent instaliment due, nor shall any
endorsament or statement on any check or any letter accompanying any check or payment as
rent or other charge be deemed a waiver, an agreement or an accord and satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord's right to recover the
balance of such installment or pursue any other remedy in this Lease provided.

ARTICLE VI
Morigages

Any morigage or other voluntary lien or other encumbrance of Landiord recorded
subsequent to the recording of the notice or short form referred to in Section 9.3 shall be
superior to this Lease, which shall be subject and subordinate to such mortgage or lien,
provided that Landlord and the holder of any such subseguent morigage and the holders of all
mortgages prior to such subsequent mortgage will enter into an agreement between the holder
of such subsequent mortgage and Tenant, consented to by holders of all mortgages having
priority over such subsequent mortgage, by the terms of which such holder will agree to
recognize the rights of Tenant under this Lease (expressly including Tenant's right to insurance
proceeds and eminent domain awards) and to accept Tenant as tenant of the Premises under
the terms and conditions of this Lease In the event of acquisition of title by such holder through
foreclosure procsedings or ctherwise and Tenant will agree to recognize the holder of such
subsequent mortgage as Landlord in such event, which agreement shall be made expressly to
bind and inure to and of such holder and upon anyone purchasing said Premises at any
foreclosure sale brought by such holder and any affiliate of such hcolder acquiring an interest by
deed in lieu of foreclosure. Tenant and Landiord agree to execute and deliver any reasonable,
appropriate instruments necessary to cairy out the agreements contained in this Section 8. Any
such subsequent mortgage to which this Lease is subordinated may contain such terms,
provisions and conditions as the helder deems usual or customary, subject to the express:

provigions of this Lease.
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ARTICLE IX
Miscel Brovisi

9.1 Notices from Qne Party to the Qther. All notices required or permitted hereunder
shall be In writing and addressed, if to the Tenant, at the address set forth in Section 1.1 above,
or such other address as Tenant shall have last designated by notice in writing to Landlord and,
if to Landlord, at the address of Landlord or such other address as Landlord shall have last
designated by notice in writing to Tenant. Any notice shall be desmed duly given when
deposited in the U.S. Mail, mailed to such address postage prepaid, registered or certified mail,
return receipt requested, when deposited with a recognized overnight courier service, or when
delivered to such address by hand with receipt acknowledged or the following business day
after sent by electronic mail.

9.2 Quiet Enjoyment Landlord agrees that upon Tenant paying the rent and
performing and observing the terms, covenants, conditions and provisions on its part to be
performed and observed, Tenant shall and may peaceably and quietly have, hold and enjoy the
Premises during the Term without any manner of hindrance or molestation from Landlord or
anyone claiming under Landlord, subject, however, to the terms of this Lease.

93 Lease Not to be Recorded, Tenant agrees that it will not record this Lease. Both
parties shall, upon the request of sither, execute and deliver a notice or short form of this Lease
in such form, if any, as may be permitted by applicable statute. If this Lease is terminated before
the Term expires the parties shall execute, deliver and record an instrument acknowledging
such fact and the actual date of termination of this Lease, and Tenant hereby appoints Landiord
its attormey-in-fact, coupled with an interest, with full power of substitution to execute such

instrument.

94 ' Bind and Inure: Limitation of Landlord's Liakility, The obligations of this Lease shall
run with the land, and this Lease shall be binding upon and Inure to the benefit of the parties
hereto and their respective successors and assigns. No owner of the Premises shall be liable
under this Lease except for breaches of Landlord's obligations occurring while owner of the
Premises. The obligations of Landlord shall be binding upon the assets of Landlord which
comprise the Premises but not upon other assets of Landlord. No individual partner, trustee,
stockholder, officer, director, employee or beneficiary of Landlord shall be personally liable
under this Lease and Tenant shall ook solely to Landlord's interest in the Premises in pursuit
of its remedies upon an event of default hereunder, and the general assets of Landlord and of
the individual partners, trustees, stockholders, officers, employees or beneficiaries of Landlord
shall not be subject to levy, execution or other enforcement procedure for the satisfaction of the

rernedies of Tenant.

9.5 Landlord's Default, Landlord shall not be deemed to be in default in the
performance of any of its obligations hereunder unless it shall fail to perform such obligations
and such failure shall continue for a period of thirty (30) days following receipt of written notice
from Tenant or such additional time as is reasonably required to correct any such default after
notice has been given by Tenant to Landlord specifying the nature of Landlord's alleged default.
Landlord shall not be liable in any event for consequential damages to Tenant by reason of any
default by Landlord hereunder, whether or not Landlord is nofified that such damages may
occur. Notwithstanding anything in this Lease to the contrary, any liability of Landlord shall be
expressly limited to the value of the building containing the Premises and shall not for any
reason be construed as to provide for personal liability of any officer, director, shareholder,
trustes, beneficiary, employee, attorney or agent of the Landlord,
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9.6

Brokerage, Landlord and Tenant each warrant and represent that it has had

no dealings with any broker or agent in connection with this Lease, and covenant to defend with
sounse! approved by the indemnified party, hold harmlass and indemnify the other party from
and against any and alt cost, expense or liability for any compensation, commissions and
charges claimed by any other broker or agent with respect to.its dealings in connection with
this Lease or the negotiation thereof.

9.7

0.8

9.7.1 Applicable Law, This Lease shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts. If any term, covenant,
condition or provision of this Lease or the applicaticn thereof to any persen or citcimstances
shall be declared invalid, or unenforceable by the final ruling of a court of competent
jurisdiction having final review, the remaining terms, covenants, conditions and provisions
of this Lease and their application to persons or clrcumstances shall not be affected thereby
and shall continue to be enforced and recognized as valid agreements of the parties, and
in the place of such invalid or unenforceable provision, there shall be substituted a like,
but valid and enforceable provision which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties. Both parties consent to
the jurisdiction of the state and federal courts of the Commonwealth of Massachuseits for
adjudication of any matters relaing to this Lease or the Premises and assent to
Massachusetts as the appropriate venue for such matters.

5.7.2 No Other Agreement, There are no oral or written agreements between
Landlord and Tenant affecting this Lease. This Lease may be amended, and the provisions
hereof may be waived or modified, only by instruments in writing executed by Landlord and
Tenant

)

9.7.3 ’ L.apdlord: REule : 1 ovenanis
Neither Landlord nor any agent of Landlord has made any representations or promises
with respect to the Premises except as herein expressly set forth, and no rights,
privileges, easements or licenses are granted to Tenant except as herein expressly set
forth.The parties to this Lease hereby adopt the common law rule of independent eovenants
for this Lease. Under no circumstances shall Tenant have the right to terminate the L ease
or abate rent, absent an express provision contained in this Lease or in the event of a

construclive eviction.
The submission of a draft of this Lease or a summary of

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

understoad and agreed that neither Landlord nor Tenant shall be legally bound with respect to the
leasing of the Premises unless and until this Lease has been executed by both Landlord and

Tenant and a fully executed copy delivered.

[Signatures appear on the following page]
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WITNESS the execution hereof under seal as of the 11th gay of _ Apd
2023.

LANDLORD:
MIDDLETON MANAGEMENT LLC
N
NN
) 3 ‘
~

By: MUKESH PATEL
its: Manager
Duly Authorized

IENANT.

JU, Inc.

By: DHARMESH PATEL

Its: President and Treasurer
Duly Authorized

e



e

WITNESS the execution hereof under sealasof the 4 | dayof__A 1> !
2023,

LANBLORD:
MIDDLETON MANAGEMENT LLC

By: MUKESH PATEL
lte: Manager
Duly Authorized

TENANT:
JU, Inc,

T TSk e b D Pane|
By: DHARMESH PATEL

its: President and Treasurer

Duly Authorized
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Flaar Plan
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Docusign Envelope ID: 4F305A32-2E86-4E8B-B954-AB6B18060F40

FIRST AMENDMENT TO
ABSOLUTE NET LEASE
by and between
MIDDLETON MANAGEMENT LLC
and

JU, INC.

THIS FIRST AMENDMENT TO ABSOLUTE NET LEASE (this “Amendment”) is entered into by and
between MIDDLETON MANAGEMENT LLC ("Landlord"), a Massachusetts limited liability company, and JU,
INC. (“Tenant”), a Massachusetts corporation and is effective as of February 1, 2025 (the “Amendment

Date”).

RECITALS

A, Landlord and Tenant entered into that certain Absolute Net Lease dated April 11, 2023 {the
“Lease”), pursuant to which Tenant leases from Landlord that certain premises consisting of approximately
2,492 SF square feet {the “Original Premises”) of the building (the “Building”) located at 223 Maple Street,
Middleton, MA 01949 as more particularly set forth in the Lease (the “Property”).

B. Tenant has requested and Landlord has agreed to construct a 584 square foot addition (the
“Addition”) to the Building and to make other alterations to the Original Premises for the purpose of
accommodating the installation of a 1,069 square foot cooler upon and subject to the terms and conditions
set forth in this Amendment.

AGREEMENT

Landlord and Tenant agree as follows:

1. Exhibits. The parties hereby acknowledge and agree that from and after the Amendment
Date, Exhibit A depicting the Floor Plan of the Premises shall be deleted in its entirety and shall be replaced
with the amended Exhibit A that is attached hereto and made a part hereof. Such Floor Plan has been
amended to include the Addition.

2. Capitalized Terms. All capitalized terms used in this Amendment have the same meaning as is given
such terms in the Lease unless expressly superseded by the terms of this Amendment.

a. The parties hereby acknowledge and agree that from and after the Amendment Date, the
definition of Premises set forth under Section 1.1 is hereby deleted in its entirety and the following
definition is substituted in its place:

“Premises” The leasable space consisting of approximately 3,076 SF located in the front left portion of
the Building and the entire rear portion of the Building (including the 584 SF addition),
including the right to use, in common with the other tenants of the Property, the parking
spaces located on the Property as shown on the plan attached hereto as Exhibit B.



Docusign Envelope ID: 4F305A32-2E86-4E8B-B954-AB6B18060F40

b. The parties hereby acknowledge and agree that from and after the Amendment Date,
Annual Fixed Rent included on the schedule set forth under Section 1.1 is hereby deleted in its
entirety and the updated table attached hereto as Exhibit Cis substituted in its place.

3. Addition. Landlord shall be respansible for all direct and indirect costs associated with the
design, permitting and construction of the Construction of the Addition. Following construction, The
Addition will become part of the Premises and thereafter, Tenant shall be responsible for all operating costs
and taxes associated with the Premises, which shall include the Addition.

4, Ratification; Conflicts. Except as expressly provided in this Amendment, all provisions of the Lease
remain in full force and effect, and Landlord and Tenant hereby ratify and confirm each and every provision
thereof. In the event of any conflict between this Amendment and the Lease, this Amendment will control.

5. Counterparts; Electronic Signatures. Landlord or Tenant may deliver executed signature pages to
this Amendment by electronic means to the other party, and the electronic copy will be deemed to he
effective as an original. This Amendment may be executed in any number of counterparts, each of which
will be deemed an original and all of which counterparts together will constitute one agreement with the
same effect as if the parties had signed the same signature page.

6. Incorporation by Reference; Entire Agreement. This Amendment and any attached schedules and
exhibits are incorporated into and made a part of the Lease by this reference, and all references to the
Lease hereafter include this Amendment. This Amendment constitutes the complete agreement of
Landlord and Tenant with respect to the subject matter hereof.

[Signatures appear on the following page]
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Tenant and Landlord have executed this Amendment as of the Amendment Date.

LANDLORD:

MIDDLETON MANAGEMENT LLC

a Massachusetts limited liability company
— DocuSigned by:

BT

Name: Mukesh Patel
Title: Manager

2/18/2025

Date Signed:
TENANT:

JU, Inc.

a Massachusetts corporation
~— Slyned by:

o
Name: Dharmesh Patel
Title:  President and Treasurer

By:

2/18/2025
Date Signed: -



EXHIBIT A—-FLOOR PLAN
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EXHIBIT C~ FIXED RENT TABLE



ATTACHMENT 3C. OCCUPANCY OF PREMISES - RENT TABLE

Lease Term

Initial Term
June 1, 2023 - May 31, 2023
June 1, 2023 - May 31, 2024
June 1, 2024 - May 31, 2025

June 1, 2025 - May 31, 2026*

June 1, 2026 - May 31, 2027
June 1, 2027 - May 31, 2028
June 1,2028 - May 31, 2029
June 1, 2029 - May 31, 2030
June 1, 2030 - May 31, 2031
June 1, 2031 -May 31, 2032
June 1, 2032 - May 31, 2033
June 1, 2033 - May 31, 2034
June 1, 2034 - May 31, 2035
June 1, 2035 - May 31, 2036
June 1, 2036 - May 31, 2037

* Includes Cooler

Extended Term

Annual Fixed Rent

72,000.00
74,160.00
76,384.80
82,610.16
85,088.47
87,641.12
90,270.35
92,978.46
95,767.82
98,640.85
101,600.08
104,648.08
107,787.62
111,021.15
114,351.78

R 2 R 7 A - R R T R - R R R R

Fair Market Value

Monthly Fixed Rent

S 4 0 H O o B B & LB R

Fair Market Value

6,000.00
6,180.00
6,365.40
6,884.18
7,090.71
7,303.43
7,622.53
7,748.21
7.980.65
8,220.07
8,466.67
8,720.67
8,982.29
9,251.76
9,529.32



EXHIBIT B — SITE PLAN
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223 MAPLE ST
: Middleton, MA ot g
1 inch = 261 Feet
261

www.cai-tech.com

Deacon Dr
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81 .

Data shown on this map is provided for planning and informational purposes anly. The municipality and CAl Technologies are not responsible for any use for other purposes
or misuse or misrepresentation of this map.
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Y, 1 feet Abutters List Report

&) Middleton, MA

; oS
;@ /5 February 12, 2025
O 2/

\\__‘_ -

Subject Property:

Parcel Number:  0019-0000-0012 Mailing Address: MIDDLETON MANAGEMENT LLC

CAMA Number:  0019-0000-0012 P O BOX 58

Property Address: 223 MAPLE ST MIDDLETON, MA 01949

Abutters:

Parcel Number:  0019-0000-0009 Mailing Address: JOHNSON DONNA L JOHNSON JAMES
CAMA Number:  0019-0000-0009 9 OVERBROOK RD

Property Address: GREGORY ST MIDDLETON, MA 01949

Parcel Number:  0019-0000-0011 A "Mailing Address: BAY PROPERTY MGMT LLC

CAMA Number:  0019-0000-0011 A P O BOX 1008

Property Address: 225 MAPLE ST MIDDLETON, MA 01949

‘Parcel Number:  0019-0000-0147 Mailing Address: 244 MAPLE LLC % ZERASCHI RICHARD
CAMA Number:  0019-0000-0147 106 MAIN ST SUITE 6

Property Address: 244 MAPLE ST STONEHAM, MA 02180

Parcel Number:  0019-0000-9998 Malling Address: MIDDLETON TOWN OF ELECTRIC LIGHT
CAMA Number:  0019-0000-9998 DIVISION

Property Address: MAPLE ST 197 NORTH MAIN ST

lcas

Temnmds
www.cai-tech.com

MIDDLETON, MA 01949

Data shown on this report is provided for planning and informational purposes only. The municipality and CAI Technologies

2/12/2025

are not responsible for any use for other purposes or misuse ar misrepresentation of this report.

Page 1 of 1

Abutters List Report - Middleton, MA



Town of Middleton
Certified Abutters List Request Form

This form must be completed and Assessor’s fee of $10.00 must be paid before release of the certified
abutters list. The Assessors Office requires tem (10) working days to certify an Abutters List. This list
is valid for sixty days only from date of issue. Please email request to two contacts in the Assessor’s
Office.

Submission Date:Wednesday. February 12, 2025 Issue Date: Wednesday, February 12, 2025

Assessors Fee Paid: Yes []No

Person Requesting List: Pamela Veerman

Address of Person Requesting List: Mann & Mann PC 191 South Main St

Phone #: 978-762-6238

E-mail Address PAMV@MANNPC.COM

Property Owner: Middleton Management LL.C

Property Location: 223 Maple Street

Assessor’s Map(s) __ 19 Lot(s) 12

[[] Conservation - 100 ft.

[] Planning Board (Special Permit) — 300 ft.

("] Planning Board (Definitive Subdivision) Direct Abutters.

[ ] Zoning Board of Appeals — 300 fi.

Select Board - Direct Abutters J

i/ =)
415,288, /)M 7 / 127/ 2025
Certified by Middleton Assessors

Certification of Parties in Interest
The Board of Assessors of the Town of Middleton do hereby certify, in accordance with the provisions
of Section 10 and 11 of Chapter 808 of the Acts of 1975, that the following named persons, firms and
corporations are parties in interest, as in said Section 11 defined, with respect to the premises herein
above described.

Form Revised 9/9/2022



The Commonwealth of Massachusetts

Alcoholic Beverages Control Commission [1] For Reconsideration

LICENSING AUTHORITY CERTIFICATION

|
[Midd leton | 90660-PK-0704
City /Town ABCC License Number

T CTION TYPE (Please check all relevant transactions):
The license applicant petitions the Licensing Authorities to approve the following transactions:

] NewLicense [7] Change of Location [J change of Class fie. Annuai  seasanan [] change Corporate Structure fie. Cap/ 110

[[] Transfer of License [¥] Ateration of Licensad Premises ] Change of License Type fie. club/restaurant) [] Pledge of Collateral .e. License/stoc

[[] change of Manager ] Change Corporate Name [[] Change of Category (i all Aleshotwine, maiy ] Management/Operating Agreement

D Change of Officers/ Change of Ownership Interest |:| Issuance/Transfer of Stack/New Stockholder D Change of Hours

Directors/LLC Managers [ (LLC Members/ LLP Partners, ——
Trustees) ] other | [J change of DBA

[APPLICANT INFORMATION

Name of Licensee |(JU, Inc. T DBA lTown Liquors

=
Street Address 223 Maple Street

‘ Zip Code |01949

Granted under
Manager Dharmesh D. Patel | Special Legislation? Yes E No D
[ [ If Yes, Chapter [419
|§1 5 Package Store ‘ [Annual ‘ [AII Alcoholic Beverages ‘
- A S B ———I| ofthe Acts of (year)
Class Category ‘ 2022

(i.e. restaurant, package store) (Annual or Seasonal) (i.e. Wines and Malts / All Alcohol)

_— =K —

DESCRIPTION OF PREMISES  Complete description of the licensed premises |

The Premises contains approximately 3,069 SF on ground level. There is one (1) main entra nce/exit and two (2) exits. The front retail sales
area consists of approximately 1,068 SF with shelving, a checkout counter, restroom and janitor’s closet. The Applicant is proposing to add
a 584 square foot addition which will house a 1,069 SF cooler to store alcohol inventory.

L

LOCAL LICENSING AUTHORITY INFORMATION
Application filed with the LLA: Date ; Time

Advertised Yes [] No [] Date Published

Abutters Notified: yeg [ Ne ] Date of Notice

Date APPROVED by LLA Decision of the LLA || ‘ i

[ |
Additional remarks or conditions |
(E.g. Days and hours)

For Transfers ONLY:
Seller License Number: — — | Seller Name:

l _ _ - I
. - Alcohaolic Beverages Control Commiissian
The Local Licensing Authorities By: Ralph Sacramone
Executive Divector
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ﬂ

Commonwealth Of Massachusetts
Alcoholic Beverages Control Commission

Jean M. Lorizio, Esq.
Cormmission Chairman

2025
Retail License Renewal

License Number: 00033-RS-0704 Municipality: MIDDLETON

License Name :  SD Management Group LLC License Class: Seasonal

DBA : Members Lounge License Type: Restaurant
Premise Address:  8-10 Village Road Middleton, MA 01949 License Category: All Alcoholic Beverages
Manager: Jain George Crooks

{ hereby certify and swear under penalties of p = : 1 sty \

: e N PN Y
era Gty Stosrat L
1. 1 am authorized to sign this renewal . N

K 2l
2. The renewed license is of the same ¢ 'Ia‘ﬂlllﬂ)t}{l.l

3. The licensee has complied with all la

]

4. The premises are now open for busnr}’ \\ \\ “i\,\fxf\ \ J\:b U x\ \ (\,(:'“.B U‘\ U
“L \"\ “‘\)h‘(ﬂ\\”fff\

'i\rk_\'k. -,‘L\‘L“;\t:')"( [ '.' \\J-‘ A ’ \
Signature \ w[\ QJ\{\\ { |I *\-,‘ \ﬁ: ¥ Dl j’\ d\ \_)(J
‘-!.' Y A - &
(N \\l\ “’iwﬂ‘r) \'- 1\ )
Printed Name \ WAL ﬁ‘\\ I L

J

Additional Information:

Please sign this form only in the month of March and return to your Local Licensing Authority.

@) TELEPHONE: (617)727-3040 FAX: (617)727-1258 httpd/iwww.mass.gov/abee



Jean M. Lorizio, Esg.
Commission Chairman

2025

Commonwealth Of Massachusetts
Alcoholic Beverages Control Commission

Retail License Renewal

License Number: 00034-RS-0704

License Name :  SD Management Group LLC

DBA : Halfway House Snack Bar

Premise Address:  8-10 Village Road Middleton, MA 01949

Manager: ITain George Crooks

Municipality: MIDDLETON
License Class: Seasonal

License Type: Restaurant

License Category: All Alcoholic Beverages

| hereby certify and swear under penalties of perjury that:

1. I am authorized to sign this renewal pursuant to M.G.L. Chapter 138;

2. The renewed license is of the same class, type, category as listed above;

3. The licensee has complied with all laws of the Commonwealth relating to taxes; and

4. The premises are now open for business (if not, explain below).

Signature

Printed Name

Date

Title

Additional Information:

Please sign this form only in the month of March and return to your Local Licensing Authority.

{@} TELEPHONE: (617)727-3040 FAX: (617)727-1258

http//www.mass.gov/abece




4 Transfer Retail Application
Attachment No. 4 - DESCRIPTION OF PREMISES - Business Operation
EXHIBIT D
FLOOR PLANS
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|

TRANSFER OF LIQUOR LICENSE
APPLICATION

SD MANAGEMENT GROUP LLC
TO

FERNCROFT LICENSE HOLDINGS LLC
LICENSE NO. 00013-RS-0704

8-10 VILLAGE ROAD, MIDDLETON, MA 01949

MANN & MANN, P.C.
Counsellors at Law

191 South Main Street, Suite 101
Middleton, MA 01949
Telephone: 978-762-6238
Facsimile: 978-762-6434

Email; jill@mannpc.com

= -




———

Exhibit List
Transfer of Liquor License from SD MANAGEMENT GROUP LLC
to
FERNCROFT LICENSE HOLDINGS LLC

. Monetary Transmittal Form together with Receipt reflecting payment of Application Fee
. Department of Revenue Certificate of Good Standing for Seller
. Department of Unemployment Assistance Certificate of Compliance for Seller

. Transfer Retail Application with Manager’s Application

a. Attachment No. 1 — Narrative Overview
i. Exhibit A — Real Estate and Asset Purchase Agreement
ii. Exhibit B — Assignment Agreement
iii. Exhibit C— Management Agreement
b. Aftachment No. 4
i. Exhibit D — Floor Plans
ii, Exhibit E —Seating Capacity for Licensed Premises
¢. Attachment No. 5
i. Exhibit F .Long Form Good Standing for SD Management Group
d. Attachment 6 Organizational Chart- Ferncroft License Holdings LLC (Licensed
Holder), Carlisle Capital Corporation (Owner), and One Union Corporation {LLC
Manager of Licensed Holder)
William H. Binnie
i. Exhibit G-1 - CORI Release
ii. Exhibit G-2 - Passport
jii. Exhibit G-3 - Driver's License
Mark M., Graham
i. Exhibit H-1 - CORI Release
ii. Exhibit H-2 — Passport
iii. Exhibit H-3 - Driver's License.
Stephen G. Binnie
i. Exhibit I-1 - CORI Release
il. Exhibit 1-2 — Passport
iii, Exhibit 1-3 - Driver's License.
Adam 8. Binnie
i. Exhibit J-1 - CORI Release
ii. Exhibit J-2 — Passport
fii. Exhibit J-3 - Driver's License.




e. Attachment No. 7
Licensed Holder - Ferncroft License Holdings LLC
i. Exhibit K-1 Certificate of Organization
Exhibit K-2 Operating Agreement
Exhibit K-3 Certificate of Good Standing

One Union Corporation — Manager of Ferncroft License Holdings LLC

i. Exhibit [-1 Certificate of Organization
ii. Exhibit -2 Supplemental Information
iii. Exhibit L-3 Good Standing Certificate
iv. Exhibit L-4 Secretary Certificate and Director Consent
Carlisle Capital Corporation — Owner
i. Exhibit M-1 Certificate of Foreign Registration
ii. Exhibit M-2 Secretary Certificate and Director Consent

f  Attachment No. 10 — Good Funds Letter from Bank of America
i. Exhibit N-1 Financial Disclosure Narrative
ji. Exhibit N-2 Good Funds Letter from Bank of American

g. Attachment No. 12 — Licensed Manager Philip Alexander Leiss
i. Exhibit O-1 - CORI Request Form
ii. Exhibit O-2 - Passport
iii. Exhibit O-3 - Driver's License
iv. Exhibit O-4 - Affidavit
v. Exhibit O-5 - TIPs Certificate
h. Attachment No. 13 — Management Overview Narrative

5. Applicant’s Statement
6. Vote of Corporate Board of Ferncroft License Holdings LLC
7. Local Licensing Authority Certification

e e ———————




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abee

APPLICATION FOR A TRANSFER OF LICENSE

Municipality [NII_D_D LETON |

1. TRANSACTION INFORMATION  ["piedge of inventory [CIchange of Class

{v]Transfer of License [CIriedee of License []Change of Category

DAlteratlon of Premises [[] Piedse of Stock O Change of License Type

[ ]Change of Location — (§12 ONLY, e.2. “club” to “Les_taqrgnt-":)]
Management/Operating Agreement (] other B .

[Please provide a narrative overview of the transaction(s) being applied for. On-premises applicants should also provide a description of

the intended theme or concept of the business operation. Attach additional pages, if necessary. _ _

| [See Attachment No. 1 Narrative Overview, Ex. A - Real Estate and Asset Purchase Agreement
.Ex. B - Assignment Agreement, and Exhibit C - Management Agreement

5 LICENSE CLASSIEICATION INFORMATION
ON/OFF-PREMISES  TYPE '  CATEGORY CLASS

On-Premises| |§12 Restaurant Al Alcohol Annual

S e e ——

/3. BUSINESS ENTITY INFORMATION
‘The entity that will be issued the license and have operational cantrol of the premises.

_—

Current or Selter’s License Number (0_001 3-38:-_0704_ B B FEIN | -
EntiyName  FERNCROFT LICENSE HOLDINGSLLC

DBA [Femcroft Country Glub | Managerof Record  Philp AlexanderLeiss
sessss8-10 Village Road, Middleton, MA 01949 |
iPhone [6_0345 -00@ - ' Emafl Tfnark@caﬂslecébiiaiéo-tn - _

Website [?efncroﬂcc.oom

AddiPhone  978-739-4040
[ . - _
4. DESCRIPTION OF PREMISES See Attachment 4, Ex.D Floor Plans and Ex. E Seating Capacity
Please provide a complete description of the premises to be licensed, including the number of floors, number of rooms on each flaor, any
outdoor areas to be included in the licensed area, and total square footage. If this application alters the current premises, provide the

specific changes from the last approved description. You must also submit a floor plan.

Cremises consists of a full service restaurant and function rooms with outdoor space. First fioor has a
2,500SF function room, 2,500SF dining room,1,500SF bar, and two outdoor decks with 400SF and
500SF. Second floor has a 4,000SF function room and a 1,600SF roof deck.

Total Sq. Footage i i3, 100 Seating Capacity 37-6_‘— l Occupancy Number 370

L _JL

Number of Entrances | 5 Numberof Exits 8 Number of Floors 3

y



APPLICATION FOR A TRANSFER OF LICENSE
's. CURRENT OFFICERS, STOCK OR OWNERSHIP INTEREST See Attachment 5, Ex. F

—= — = Eywhatmeansisthe [—
Transteror EntityName | SD Management Group LLC | ticense being Purchase J
' ~ transferred? I -
1 ist the individuals and entities of the current ownership. Attach additional pages if necessary utitizing the format below.
Name of Principal - _____Title/Position - ~ Percentage of Ownership
DavidR.Swales | ManagerMember  100%
‘Name of Principal ~ Title/Position ~ Percentage of Ownership
’ia_ﬁl_e of Principal - ) ~_Title/Position ~ Percentage of O ership -
| |
?_Name;_f_PﬁllziEl_ B - _ TitlelFositi_on - - ' Perﬁntage of Ownership
' e __Title/Position ~ Percentage of Ownership _

‘Name of Principal

_ L

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST See

Attachment 6 - Organizational Chart

List all_individuals or entities that will have a direct or indirect, beneficial cr financial interest in this license (E.g. Stockholders, Officers,
Directors, LLC Managers, LLC Members, LLP Partners, Trustees etc.). Attach additional page(s) provided, if necessary, utilizing Addendum

A.
« The individuals and titles listed in this section must be identical to those filed with the Massachusetts Secretary of State.
« The individuals identified in this section, as well as the proposed Manager of Record, must complete a CORI Release Form.
» Please note the following statutory requirements for Directors and LLC Managers:
On Premises (E.g.Restaurant/ Club/Hotel) Directors or LLC Managers - At least 50% must be US citizens;
Off Premises(Liquor Store) Direclors or LLC Managers - All must be US citizens and a majority must be
Massachusetts residents.
o If you are a Multi-Tiered Organization, please attach a flow chart identifying each corporate interest and the individual owners of
each entity as welt as the Articles of Organization for each corporate entity. Every individual must be identified in Addendum A.
Name of Principal _Residential Address SSN ~ boB
'William Harrison Binnie| , Rye, NH 03870
Title and or Position _ Percentage of Ownershi Di_rectorl LLC Manager US Citizen MA Resident
Director - One Union Corporation { 1 00% j L@”e‘ One __@Yes ON_° _Q_Yes o
Name of Princizal - ___ Residentfal Address - SSN ~ DOB
'William Harrison Binnie | , Rye, NH 03870 K
Title and or Position - Percentage of Ownership Direcgl LLC Manager US Citizen MA Resident
Pres/Treas/Dir Carlisle Capital Co-rporaton! 1 20%_ _ _| @ves Oro @(es Q_No | {OVes O
Name of Principal B Residential Address SSN DOB ’
T1T] . o . - = g - T -/
'William Harrison Binnie , Rye, NH 03870 : |
Title and or Position Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
_! Sole TrqsteeIBenef. WHB 1992 Irev Trust i.j 900/0 | | @Yes ON° L@Yes ONo l OYes @No_}
Name of Principal - Ilresidential Address ) SN D0B
Steven G. Binnie B . Rye, NH 03870/ . |
Title and or Position _ _ 7 Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
[\flce President One Union & Carlisle 0% IOY,ES ® | ' @_,e_s O_No FOYes ®n

2



APPLICATION FOR A TRANSFER OF LICENSE
6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST (Continued...)

Name of Principal _ Residential Address o OSSN ___bos

‘Mark M. Graham ., Portsmouth, NH 03801

Iﬁtle_and d or i’gsitim ) ) &:cdm;:f_m?sg_  Director/ LL_CManaier US Citizen MARisident__ B
|Pres/Treas/Sec One Union Corporation] 0% 'Oyi Cro | @Yes Oi__o—] | Ores @no
Namne of Principal " Residential Address SN DOB
Adam S. Binnie ~ Rye,NHO03870 ) ]
Title and or Pasition " Percentage of Ownership _ Director/ LLC Manager US Citizen Ma Resident

Vice President One Union & CarlisE] 0% 1 Ores o e @Yes Oﬁ‘l__l [ OYes_®No-
- - SSN B

Nameof Principal Residential Address
. l

Percentage of Ownershi;, _ Director/ LLC Manager US Citizen MA Resident.

— - Se ..:gg,&m;.%t :I__O;Yes ONO lQ_Yes Qo 'OYes_O£
William H. Binnie Ex. G-1 - CORI Release, Ex. G-2 Passport,
» — =x. G-3 Driver's License.
Additional pages attached? __G)Yei Ono jsark M. Graham Ex. H-1 - CORI Release, Ex. H-2 Passport, Ex.
H-3 Driver's License.
Stephen G. Binnie Ex. I-1 - CORI Releases, Ex. I-2 Passport, EX.
CRIMINAL HISTORY e —

Has any individual listed in question 6, and applicable SV, HAEPBE] convicted of o Oes ®ro

State, Federal or Military Crime? If yes, attach an affidavit ding the details of any and all convictions.
bl ye Adarﬁbéi. B'pl’nme Ex. J_;'an): CORI Release, Ex. J-2 Passport, Ex.

J-3 Driver's License.

L ) -
Title and or Position

6A. Il_\lTERESTﬂAN;AlCQIjQLQBEﬁRAGES LICENSE
poes any individual or entity identified in question 6, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages?  Yes [_—_l No If yes, tist in table below. Attach additional pages, if

necessary, utilizing the table format below. |

" Municipality

, Inc. New Castie New Hampshire |

License Type _ ___ UwEijé

William H. Binnie On Premises All Alcohol | Wentworth by the Sea Country Club,

“"Name

6B. PREVIOUSLY HELD INTEREST IN AN 2 ALCOHOLIC BEVERAGES LICENSE |
'Has any individual or entity identified in question 6, and applicable attachments, ever held a direct or indirect, beneficial or financial
interest in a license to sell alcoholic beverages, which 1s not presently held? Yes D No

‘I_fyes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name " License Type License Name

— - — T —

o l




12. MANAGER APPLICATION  See Attachment 12, Exhibit O-1 CORI, Exhibit O - Proof of Citizenship - Passport,
Exhibit -3 Driver's License, Exhibit O-4 Affidavit, Exhibit O-5 - TIPs Certificate

|A. MANAGER INFORMATION
The individual that has been appointed to manage and control the licensed business and premises.

Proposed Manager Name | Philip A_igxa;ider Leiss | Date of Birth L SSN E |
Residentialaddress _Topsfield, MA 01983 )
Email p.leiss@ferncroftcc.com Phone |978-836-8267

Please indicate how many hours per week you intend to be on the licensed premises

B. CITIZENSHIP/BACKGROUND INFORMATION

\Are youa U.S. Citizen/Qualified Allen under the Immigration and Nationality At (@)ves {O) No

f yes, attach one of the following documents: US Passport, Voter's Certificate, Birth Certificate, Naturalization Papers, Permanent Resident Card "Green
Card,” or Employment Authorization Document.

Have you ever been convicted of a state, federal, or military.crime? @Yes ONo

lfLy"e:,a :'ll)le (Igtw the table below and attach an affidavit providing the details of any and alf convictions. Attach additional pages, if necessary, utitizing the

Date Municipality Charge | ~ Disposition
1890 | York, ME oul _|oommur_lity service/driver education program, !

C. EMPLOYMENT INFORMATION
Please provide your emplayment history. Attach additional pages, if necessary, utilizing the format below.

| Start Date | EndDate | Positfon ~ Employer | Supervisor Name
“ 2006 1cu5ent_ Director of Golf |Ferncroft Country Club|  David R. Swales

i
; | ' B
| e _

D. PRIOR DISCIPLINARY ACTION |
Have you held a beneficial or financial interest in, or been the manager of, a license to sell alcoholic beverages that was subject to |
disciplinary action?Oyes @Nn if ves, please fill out the table. Attach additional pages, if.necessary,utilizing the format below. |

Date of Action | Name of License | State City  [Reason for suspemsion, revocation or cancellation

[( | - I

— ] ——|

T N T - !
Manager'sSignature | ) _ ¢ AL Date



APPLICATION FOR A TRANSFER OF LICENSE

10. FINANCIAL DISCLOSURE
A, Purchase Price for Real Estate 17,500,000.00

B. Purchase Price for Business Assets

‘ T | *Other: (i.e. Costs assoclated with License Transaction including
= | | but not limited to: Property price, Business Assets, Renovations
r '~ costs, Construction costs, Initial Start-up costs, Inventory costs, or
. COSl & ’ (] /]
D. Total 51 7 g 500’09_000 specify other costs):”

C. Other* (Please specify)

SOURCE OF CASH CONTRIBUTION
Please provide documentation of available funds. (E.g, Bank or o_ther Financial institution Statements, Bank Letter, etc.)
] ' Name of Contributor Amount of Contribution
~ William H. Binnie B $11,500,000.00 ]
~ Ferncroft Holdings LLC _ ~ $6,000,000.00 -
— ~ Tom: $1750000000 |
SOURCE OF FINANCING

Please provide signed financing documentation.

{s the lender a licensee pursuant
toM.G.L. Ch. 138.

Name of Lender l Amount ‘ Type of Financing

Femcroft Holdings LLG $6,000,000.00 Seller Note - Ores ©ro
| 1 | O=Ow
‘ Oes ONO

o l - | o - T _OYes ONo

FINANCIAL INFORMATION
Provide a detailed explanation of the form(s) and source(s) of funding for the cost identified above.

'See Attachment 10, Ex. N-1 Financial Disclosure Narrative
|Ex. N-2 Good Funds Letter from Bank of American

11. PLEDGE INFORMATION
Please provide signed pledge documentation.

Are you seeking approval for a pledge? OYes @No

Please indicate what you are seeking to pledge (check all that apply) [ ] License D Stock [_]Inventory

To whom is the pledge being made?




12. MANAGER APPLICATION  See Attachment 12, Exhibit O-1 CORI, Exhibit O - Proof of Citizenship - Passport,
Exhibit O-3 Driver's License, Exhibit O-4 Affidavit, Exhibit O-5 - TIPs Certificate

A. MANAGER INFORMATION
The individual that has been appointed to manage and control the licensed business and premises.

Proposed Manager Name | Philip Alexander Lei_ss_ " pateofBirth 5/1 711970 ssN | 131-54-6234

Residential Address | 34 Surrey Lane, Topsfield, MA 01983 )
Emall | g.l_eisé@ferncroftcc.com ~ Phone  978-836-8267 N

Please indicate how many hours per week you intend to be on the licensed premise§

B. CITIZENSHIP/BACKGROUND INFORMATION

are youa U.S. Citzen /Qualfied Allen under the immrgration and Nationatty At (®)ves (O No
}f yes, attach one of the following documents: US Passport, Voter's Certificate, Birth Certificate, Naturalization Papers, Permanent Resident Card "Green
[ ard,” or Employment Authorization Document.

Have you ever been convicted of a state, federal, or military crime? @Yes ONo
If yes, fill out the table below and attach an affidavit providing the details of any and all convictions. Attach additional pages, if necessary, utilizing the

format below.

Date mnicipality Charge Dl_sposition
1990 = York, ME Ooul community service/driver education program,

'C. EMPLOYMENT INFORMATION
Please provide your employment history. Attach additional pages, 1f necessary, utilizing the format below.

| Start Date | EndDate | Position | Employer " Supervisor Name _
' 2006 |current Director of Golf _\Fe_rncroﬁ Country Club  David R. Swales

T

[ = —

D. PRIOR DISCIPLINARY ACTION
Have you held a beneficial or financial interest in, or been the manager of, a license to sell alcoholic beverages that was subject to
disciplinary action? OYes @Na if yes, please fill out the table. Attach additional pages, if.necessary,utilizing the format below.

‘Date of Action | Nameoflicense | State City Reason for suspension, revocation or cancellation

I I -

1 hereby swear under the pains and penalties of perjury that the infarmotion | have provided in this application is true and accurate;
- r N - ]
Manager'sSignature |} L Date



13. MANAGEMENT AGREEMENT B
Are you requesting approval to utilize a management company through a management agreement? @Yes ONO

if yes, please fill out section 13.
Please provide a narrative averview of the Management Agreement. Attach additional pages, if necessary.

'See Aftachment 13 - Management Overview Narrative ' ' ‘

|
L i _ - - _ N _ =
IMPORTANT NOTE: A management agreement is where a licensee authorizes a third party to control the daily operations of
the license premises, while retaining ultimate control over the license, through a written contract. This does fiot pertain toa
liquor license manager that is employed directly by the entity.

13A. MANAGEMENT ENTITY

List all proposed individuals or entities that will have a direct or indirect, beneficial o financial interest in the management Entity (E.g.
stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees etc.).

EntityName ] Address B _ Phone
Carlisle Capital Corporation | 126 Daniel Street, Suite 200, Portsmouth, NH 03801 @3—431-0000
Name of Principal Residential Address SN poB
William Harrison Binnie _Rye, NH 03870 |
Title and or Position - ~ Percentage of Ownership Director Us Citizen MA Resident
President and Treasurer and Director 100% @y@s Q,_qo | @5_Qm ! | Oes Oro
NameofPrincipal  Residential Address _ _SSN __bos -
Mark M. Graham  Portsmouth, NH 038071 |
Titleand or Position _ " Percentageof Ownership Director  US Citizen "~ MAResident
Segretary_ ) - 0% QYes @o \@Yes O_Nq ;_O__Yes ONo
Name of Princical Residential Address B SSN ~ DboB
Adam S. Binnie i ,Rye, NH 03870 i .
Title and or Position - ~ Percentage of Ownership Director US Citizen MA Resident
'Vice President 0% Ores @ @Ores O Ores Ono
Name of Principal ~ Residentiat Address B SN poB
Steven G. Binnie T Rye,NH03870 | s B
Title and or Position ) _ Percentage of Ownership Director US’Cit-izen MA Resident
Vlce Prgsid_ent ) _0% - {—Oves @@ @Yes ONo fOYes ONo
CRIMINAL HISTORY
Has any individual identified above ever been convicted of a State, Federal or Military Crime? OYes @No

If yes, attach an affidavit providing the details of any and all convictions.
13B. EXISTING MANAGEMENT AGREEMENTS AND INTEREST IN AN ALCOHOLIC BEVERAGES

LICENSE

Does any individual or entity identified in question 13A, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages; and or have an active management agreement with any other licensees?

Yes No D If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

777 7 Name T License Type License Name kR Municipality

SRR il S | |
William H. Binnie On Premises All Alcohol EWentworth by the Sea Country Club, Inc., New Castle New Hampshire

| B B
|

} —

—_— e



13C. PREVIOUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

Has any individual or entity identified in question 13A, and applicable attachments, ever held a direct or indirect, beneficial or
financial Interest in a license to sell alcoholic beverages, which is not presently held?

Yes [] No[f] Ifyes, tistin table below. Attach additional pages, If necessary, utiizing the table format below.

Name | imemeType | License Name | Municipality |

i | I
l !

il S i ____,!

13D. PREVIOUSLY HELD MANAGEMENT AGREEMENT

Has any individual or entity identified in question 134, and applicable attachments, ever held a management agreement with any
other Massachusetts licensee?

Yes |:| No. I yes, st fn table below. Attach acditional pages, ff necessary, uilizing the table format below.

Licensee Name . LmenseType _ Municipallty ‘ Date(s)ongmement

| - B

! _

13E. DISCLOSURE OF LICENSE DISCIPLINARY ACTION
Have any of the disclosed licenses listed in question section 138, 13C, 13D ever been suspended, revoked or cancelled?

Yes D No [/]If es, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Dateof Action |~ NameofUicense  Cy Reason for suspension, revocationorcamellauon‘_}
13F. TERMS OF AGREEMENT

a Does the agreement pravide for termination by the licensee? Yes [ INo

b. Will the licensee retain control of the business finances?

¢ Does the management entity handle the payroll for the business?

d. Management Term Begin Date {2.25.2026 I e. Management Term End Date | 2.25.2035
f. How will the management company be compensated by the licensee? (check all that apply)
Spermonthlyaar {indicate amount) 7$5,000

[ of atcohol sates indicate percentage)
D% of overall sales {indicate percentage) =
[Jother (please expiatn) The Licenses Is the managing company, the owner Is eniitled 1o a profis.
ABCC licenses Officer/ILC Monages Management Agreement Entity Officer/ILC Manager
sootre:| o { poador— _ sewwe[ o7 T ]
Title: _'_P;es and ineas. One Union COrporatl_ Title: | res/Treas/Dir Carlisle Capital Corp
Date: Qiias/uu‘ i Et’? 0‘/2.—03.?



The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abce

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM

APPLICATION FOR A TRANSFER OF LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA
please make $200.00 payment here: ABCC PAYMENT WEBSITE

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY) 00013-RS-0704

ENTITY/ LICENSEE NAME FERNCROFT LICENSE HOLDINGS LLC

ADDRESS ?—ﬂ\ﬁll—agé@ad - . I ___

CITY/TOWN 'E_M iddleton STATE MA | ZIPCODE (01949 ]
For the following transactions {Check all that apply):
D New License D Change of Location E:I Change of Class (Le. nnus! / Sezsonal) D Change Corparate Structure d.e. corp /1L0)
Transfer of License DAlteration of Licensed Premises D Change of License Type .e. club / restauren) D Pledge of Collateral f.e. License/Stock)

O

D Change of Manager D Change Corporate Name E Change of Category (.e. Al Alcshol/in, Holt ManagementIOperating Agreement,

Change of Officers/ DChangec:f Ownership Interest
Directors/LLC Managers LLC Members/ LLP Partners, ! P _
¢ l:lou»er"—"—‘—‘ — DChangeofDBA

Issuance/Transfer of Stock/New Stackholder DChange of Hours

Trustees)

THE LOCAL LICENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL

Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3
Chelsea, MA 02150-2358



3/6/25, 12:26 PM Print Recelpt

Your information Payment Receipt

Payment Confirmation

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT
Your account has been billed for the following fransaction. You will receive a receipt via email.

Transaction Processed Successfully.

INVOICE #: 6e4a1888a80
l
FILING FEES-RETAIL 00013-R5-0704 $200.00 |
) N o 20000
Total Convenience Fee: $5.18
Date Paid: 3/6/2025 12;25:38 PM EDT Total Amount Paid: $205.18
Payment On Behalf Of Billing Information
License Number or Business Name: First Name:
00013-RS-0704 | Mann & Mann PC Jill
| Last Name:
Fee Type: ‘ Mann

FILING FEES-RETAIL
Address:

191 South Main Sfreet

City:
| Middiston

State:
MA

| Zip Code:
| 01949

Email Address:
[ pamv@mannpc.com

hitps:/fwww.ncourt.cam/x-press/PrintReceipt.aspx

171t



. Commenwealth of Massachusetts Letter ID: 10910961568
. Department of Reverve Notice Date: February 21, 2025
Geoffrey E. Soyder, Commissioner Casge ID: 0-002-777-237
mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

LTI L T VR (UYL LY B U TR 1 T
FERNCROFT HOLDINGS LLC

375 FOUR LEAF LN STE 201
CHARLOTTESVILLE VA 22903-6905

 Why did I receive this notice? ] B
The Commissioner of Revenue certifies that, as of the date of this certificate, FERNCROFT
HOLDINGS LLC dba:FERNCROFT COUNTRY CLUB is in compliance with its tax obligations
under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of

law.

This is not 8 waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

| What if I have quesiions? - -

If you have questions, call us at (617) 887-6400, Monday through Friday, 9:00 a.m. to 4:00 p.m.

| Visit us online! B

Visit mass.gov/dor to learn more about Massachusetts tax Jaws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for casy access to your account:

Review or update your account
Contact us using e-message

Sign up for e-billing to save paper
Make payments or set up autopay

fM b G-

Edward W. Coyle, Jr., Chief
Collections Burean



pepartment of unemployment assistance | INNIEMIAIMAMMAY =,

5

Commonwealth of Massachusetts A [
Executive Office of Labor & Workforce Development R\ S
\ Jf—.‘ n ‘\\-S'
Certificate of Compliance
Date: February 21, 2025
Letter ID: 10004743491
FERNCROFT COUNTRY CLUB Employer ID (FEIN): XX-XXX5826

10 VILLAGE RD
MIDDLETON MA 01949-1213

Certificate 1D: LO004743481

FEIN:

The Department of Unemployment Assistance certifies that as of 20-Feb-2025, FERNCROFT COUNTRY CLUBIs
current in ali its obligations relating to contributions, payments in lieu of contributions, and the employer medical
assistance contribution established in G.L. c. 149, § 189.

This certificate expires on 22-Mar-2025

Ko Dbwea.

Katie Dishnica, Director
Department of Unemployment Assistance

Questions?

Revenue Enforcement Unit

Department of Unemployment Assistance
Email us: Revenue.Enforcement@mass.gov
Call us: (617) 626-5750

100 Cambridge Street - Suite 400 + Boston, MA 02114 - https://mass.gov/uima

Ref: aL1001 Page 1 of 1



o

Department of Unemployment Assistance
Commonwealth of Massachusetts
Executive Office of Labor & Workforce Development

IMPORTANT NOTICE

This document contains imporiant information. Please have it translated immediately.

B 3aHHOM AOKYMEHTE COLEPXUTCA BaxHan uHgopmauns. Bam HeobXxoauMo CPOUHO caenate Nepeso A0KYMEHTE.

Este documento contiene informacién importante. Por favor, consiga una traduccién inmediatamente.

Docikman sa gen enfomasyon enpdtan. Tanpri fé yon moun tradwi i touswit.

Questo documento contiene informazioni importanti. La preghiamo di tradurlo inmediatamente.
Este documento contém informacdes importantes. Por favor, traduzi-lo imediatamente.
HHEEEEME. WIPRARS.

2 2A0l= a8 YE7 THE0 YSLICHL B 2ME FA| HHSGES AL
Tai lidu nay co'chué thdng tin quan trong. Vui lohg dich tai ligu nay ngay.

censEECLYTE LSS, ntanmiten:awgriLBUCULLT

LmamistEsdifmeENesd guusuinthasUUigy

Ce document contient des informations importantes. Veuiliez le faire traduire au plus t6t.

Ref: al1001

100 Cambridge Street « Suite 400 « Boston, MA 02414 - hitps://mass.goviuima

Page 1 of 1



4.  Transfer Retail Application
Attachment No. 1 — NARRATIVE OVERVIEW

Business Operation



TRANSFER OF LIQUOR LICENSE
APPLICATION

SD MANAGEMENT GROUP LLC
TO

FERNCROFT LICENSE HOLDINGS LLC
LICENSE NO. 00034-RS-0704

8-10 VILLAGE ROAD, MIDDLETON, MA 01949

MANN & MANN, P.C.
Counsellors at Law

191 South Main Street, Suite 101
Middleton, MA 01949
Telephone: 978-762-6238
Facsimile: 978-762-6434

Email; jill@mannpc.com




Exhibit List
Transfer of Liquor License from SD MANAGEMENT GROUP LLC
to
FERNCROFT LICENSE HOLDINGS L1C

. Monetary Transmittal Form together with Receipt reflecting payment of Application Fee
. Department of Revenue Certificate of Good Standing for Seller
. Department of Unemployment Assistance Certificate of Compliance for Seller

. Transfer Retail Application with Manager's Application
a. Attachment No. 1 — Narrative Overview
i. Exhibit A — Real Estate and Asset Purchase Agreement
ii. Exhibit B — Assignment Agreement
iii. Exhibit C — Management Agreement
b. Attachment No. 4
i. Exhibit D — Floor Plans
ii, Exhibit E —Seating Capacity for Licensed Premises
c. Attachment No. 5
i. Exhibit F .Long Form Good Standing for SD Management Group
d. Attachment 6 Organizational Chart- Ferncroft License Holdings LLC (Licensed
Holder), Carlisle Capital Corporation (Owner), and One Union Corporation (LLC
Manager of Licensed Holder)
William H. Binnie
i. Exhibit G-1 - CORI Release
ii. Exhibit G-2 - Passport
jii. Exhibit G-3 - Driver’s License
Mark M. Graham
i. Exhibit H-1 - CORI Release
ii. Exhibit H-2 — Passport
iii. Exhibit H-3 - Driver's License.
Stephen G. Binnie
i. Exhibit I-1 - CORI Release
ii. Exhibit I-2 — Passport
iii. Exhibit I-3 - Driver's License.
Adam S. Binnie
i. Exhibit J-1 - CORI Release
ii. Exhibit J-2 — Passport
iti. Exhibit /-3 - Driver's License.

e — — ——




FI

. Attachment No. 7

Licensed Holder - Ferncroft License Holdings LLC
i. Exhibit K-1 Certificate of Organization
Exhibit K-2 Operating Agreement
Exhibit K-3 Certificate of Good Standing
One Union Corporation — Manager of Ferncroft License Holdings LLC
i. Exhibit L-1 Certificate of Organization
ii. Exhibit L-2 Supplemental Information
iii. Exhibit L-3 Annual Report
iv. Exhibit L-4 Secretary Certificate and Director Consent
Carlisle Capital Corporation — Owner
i. Exhibit M-1 Certificate of Foreign Registration
ii. Exhibit M-2 Secretary Certificate and Director Consent

Attachment No. 10 — Good Funds Letter from Bank of America
i. Exhibit N-1 Financial Disclosure Narrative
ii. Exhibit N-2 Good Funds Letter from Bank of American

~ Attachment No. 12 — Licensed Manager Philip Alexander Leiss

i. Exhibit O-1- CORI Request Form
ii. Exhibit O-2 - Passport
iii. Exhibit O-3 - Driver’s License
iv. Exhibit O-4 - Affidavit

v. Exhibit O-5 - TIPs Certificate

. Attachment No. 13 — Management Overview Narrative

5. Applicant’s Statement
6. Vote of Corporate Board of Ferncroft License Holdings LL.C
7. Local Licensing Authority Certification

[}




The Commonwealth of Massachuseits
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abee

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM

APPLICATION FOR A TRANSFER OF LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA

Please make $200.00 payment here: ABCC PAYMENT WEBSITE

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER {IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CiTY) 00034-RS-0704 |

ENTITY/ UcEnsEE Name | FERNCROFT LICENSE HOLDINGS LLC i

ADDRESS  8-10 Village Road

CITY/TOWN Middleton STATE M}( 2IP CODE 01949

Pr——t

For the following transactions (Check all that apply):

D New License D Change of Location D Change of Class (ie. Anat / Seasonat) D Change Corporate Structre f.e. Corp /LLO)
[7] Transfer of ticense [ atceration of uicensed Premises [ change of License Type te. b rstarnt [ predse of Coltateral e emmersiocty
D Change of Manager EI Change Cerporate Name Change of CAtegory (l.e. Al Alcahol/Wine, Malt) Management/Opemting Agreement
D Change of Officers/ Change of Ownership Interest lssuance/Transfer of Stock/New Stockholder DChange of Hours
Directors/LLC Mansgers || (LLC Members/ LLP Partners, _ R
Trustees) [[Jother | ] [Jehange of oBa

THE LOCAL LICENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL

Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3
Chelsea, MA 02150-2358



3/7/25, 10:58 AM

Your Iinformation

Payment Confirmation

Payment

Print Recaipt

Receipt

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT
Your account has been billed for the following transaction. You will receive a receipt via email.

INVOICE 811

I——
Description

FILING FEES-RETAIL

Date Paid: 3/7/2025 10:59:34 AM EDT

|
| Payment On Behalf Of

‘ License Number or Business Name:
00034-RS-0704
|

Fee Type:
FILING FEES-RETAIL

hitps:/Aiwww.ncourt.com/x-press/PrintReceipt.aspx

| oooae-as-oro

$200.00 |
$200.00

Total Convenience Fee: $5.18
Total Amount Paid: $205.18

Billing Information

First Name:
Mann & Mann PC Jill

Last Name:
Mann

Address:
191 South Main Street

City:
Middleton

State:
MA

Zip Code:
01949

Emall Address:
pamv@mannpc.com

117



@ Commonwealth of Massachusetts Letter [D: LO910961568
fi. JAL 1 | Deparmeot of Revenue Notice Date: February 21, 2025
(& ,-‘, % Geofirey E. Snyder, Commissioner Case ID: 0-002-777-237
% g
N aot® mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

IO L Y (TR U TR (O R R T L
FERNCROFT HOLDINGS LLC

375 FOUR LEAF LN STE 201
CHARLOTTESVILLE VA 22903-6905

| Why did I receive this notice? -
The Commissioner of Revenue certifies that, as of the date of this certificate, FERNCROFT
HOLDINGS LL.C dba:FERNCROFT COUNTRY CLUB is in compliance with its tax obligations
under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of

law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

| What gf 1 have questions? _ ]
If you have questions, call us at (617) 887-6400, Monday through Friday, 9:00 a.m. to 4:00 p.m.

;\ _Vi{i{ us online_!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

Review or update your account
Contact us using e-message

Sign up for e-billing to save paper
Make payments or set up autopay

fw b G-

Edward W. Coyle, Jr., Chief
Collections Bureau

s o 9 @




I
{i [

Department of Unemployment Assistance
Commonwealth of Massachusetts
Executive Office of Labor & Workforce Development %5

G A FL AN @%\

Certificate of Compliance
Date: February 21, 2025
Letter ID: 10004743491
FERNCROFT COUNTRY CLUB Employer ID (FEIN): XX-XXX5825

10 VILLAGE RD
MIDDLETON MA 01949-1213

Certificate 1D: L0004743491

FEIN: 20-3965825

The Departrent of Unemployment Assistance certifies that as of 20-Feb-2025, FERNCROFT COUNTRY CLUB is
current in all its obligations relating to contributions, payments in lieu of contributions, and the employer medical
assistance contribution established in G.L. ¢. 149, § 1889.

This certificate expires on 22-Mar-2025 .

Sincerely,
Katie Dishnica, Director
Department of Unemployment Assistance

Questions?

Revenue Enforcement Unit

Department of Unemployment Assistance
Email us: Revenue.Enforcement@mass.gov
Call us: (617) 626-5750

100 Cambridge Strest + Suite 400 + Boston, MA 02114 « hitps://mass.gov/uima

Ref: al1001 Page 4 of 1



The Commonwealth of Massachusetts
Aleoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abce

APPLICATION FOR A TRANSFER OF LICENSE
Municipality lMIDDLETON |

1. TRANSACTION INFORMATION [ Tpiedge of Inventory [ change of Class

[v]Transfer of License [ ]pledge of License [[J change of Category
[ JAtteration of Premises [ ]Pledge of Stock ] Change of License Type
I:]Change of Location (812 ONLY, e.g. “club” to “restaurant”)

[v] Management/Operating Agreement [Jother [ S ! |

Please provide a narrative overview of the transaction(s) being applied for. On-premises applicants should also provide a description of

tl)_e intended theme or concept of the business operation. Attach additional pages, if necessary.
See Attachment No. 1 Narrative Overview, Ex. A - Real Estate and Asset Purchase Agreement
Ex. B - Assignment Agreement, and Exhibit C - Management Agreement

I:— ~ - S ey ____"___—__—"

2. LICENSE CLASSIFICATION/INFORMATION o |
ON/OFF-PREMISES TYPE CATEGORY CLASS

lOn-Premises| |§12 Restaurant

All Alcohol jSeasonal.

3. BUSINESS ENTITY INFORMATION

The entity that will be issued the license and have operational control of the premises.

| Current or Seller's License Number 6@34- RS-0704 FEN | 33-3412811 B

Entity Name _’FERNCROFT LICENSE HOLDINGS LLC

DBA Halfway House Snack Bar at Ferncroft | Manager of Record  |Philip Alexander Leiss

."‘m-n*nrr Club

s 8-10 Village Road, Middleton, MA 01949

Phone 603-431-0000  email [mark@carlislecapital.com |

Website ’ferncroﬁcc.com

AddiPhone  [978-739-4040

4. DESCRIPTION OF PREMISES See Attachment 4, Ex.D 2012 Site Plans, Ex E. 2014 Approved Expansion
Please provide a complete description of the premises to be licensed, including the number of floors, number of reoms on each floor, any
outdoor areas to be included in the licensed area, and total square footage. If this application alters the current premises, provide the ‘

specific changes from the last approved description. You must also submit a floor plan.

The Halfway House/Snack Bar at the Ferncroft Country Club. B S ‘
|

Total Sq. Footage Outdoor Space Seating Capacity ‘ N A Occupancy Number N A I

| Number of Entrances NA Number of Exits NA Number of Floors NA |




APPLICATION FOR A TRANSFER OF LICENSE
5. CURRENT OFFICERS, STOCK OR OWNERSHIP INTEREST See Attachment 5, Ex. F

- = ~ 1 By what means is the
| TransferorEntityName | SD Management Group LLC | ticense being Purchase
- transferred? — )

List the individuals and entities of the current ownership. Attach additional pages if necessary utilizing the format below.
Name of Principal ____ Title/Position  Percentage of Ownership
[DavidR. Swales | Manager/Member 100%
Name of Principal ~ Title/Position ) ~ Percentage of Ownership
| _ | I
Name of Principal ~ Title/Paosition Percentage of Ownership
. _ l. I _
Name of Principal - Title/Position Percentage of Ownership

‘ |
| - 1 - - | E— |
\Name of Principal Title/Position ~ Percentage of Ownership

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTERESTsee Attachment 6 - Organizational Chart
List all individuals or entities that will have a direct or indirect, beneficial or financial interest in this ticense (E.g. Stockholders, Officers,
Directors, LLC Managers, LLC Members, LLP Partners, Trustees etc.). Attach additional page(s) provided, if necessary, utilizing Addendum

A

o The individuals and titles listed in this section must be identical to those filed with the Massachusetts Secretary of State.
o The individuals identified in this section, as well as the proposed Managér of Record, must complete a CORI Release Form.

» Please note the following statutory requirements for Directors and LLC Managers:
On Premlses (E.g.Reslaurant/ Club/Hotel) Directors or LLC Managers - At least 50% must be US citizens;
Off Premises(LIquor Store) Directors or LLC Managers - All must be US citizens and a majority must be
Massachusetts residents.

» If you are a Muiti-Tiered Organization, please attach a flow chart identifying each corporate interest and the individuat owners of
each entity as well as the Articles of Organization for each corporate entity. Every individual must be {dentified in Addendum A.

NameofPrincipal ~Residential Address - ~ SSN DoB -
'William Harrison Binnie | , Rye, NH 03870 |
Title and or Position _ Percentage of Ownership Director/ L!_.C Man_ag_er US Citizen MA ;I!eside_nt
Director - One Union Corporation  100% @ves Ono | @ves Ono | | Oves @
Name of Principal Residential Address SSN DOB _ _
'William Harrison Binnie | Rye, NH 03870 N
Title and or Position Percentage of mmﬁ Dirictorl LLC Manager US Citizen MA Resid_e_ri 7
Pres/Treas/Dir Carlisle Capital Corporaton| ,100% ©res Ono | [ @res Ovo [ Ores @ |
Name of Principal - Residential Address SSN DOB
i : ——= ==; —
William Harrison Binnie | Rye, NH 03870] [
Titleand orPosition Percentage of Ownership  Director/ LLC Manager US Citizen ~ MA Resident
So‘le ‘Iiqutee!Benef. Y}IHB 1?.9? lrriv]'Esﬂ _100% L@_Yei Q"!"_‘] !@_Ye:s O Mo ! | OYgs @N°
Namie of Principal - Residential Address __SSN DOB
. r i [ !
[Steven G. Binnie ~ .Rye,NHO03870! | -
Title and or Position Percentace of Ownership  Director/ LLC Manager US Citizen MA Resident

| Vice President One Union & Car@t;‘ 10% J LOYES ®o @O Oreas®no
2



APPLICATION FOR A TRANSFER OF LICENSE
6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST (Continued...)

Nameof Principal Residential Address SSN Do )
[Mark M. Graham | Portsmouth, NH 03801 | . "

Title and or Posttion " Percentage of Ownershi;, Director/ LLC Manager U Citizen MAResident
Pres/Treas/Sec One Union CorpoEEgtﬂ 0% ' OYes @No @5 610 "'OY“TDNO
Nameof Principal Residential Address_ SSN DOB

[Adam S. Binnie _Rye, NH 03870

Title and or Pasition o __ Percentace of Ownership  Director/ LLC Manager US Citizen MA Resident

'Vice President One Urion & Carlisle| | 0% ] Oes@®n  [@©veOno | [Ores Ono
Name of Principal Residentiol Address SN DOB -
TitleandorPosition Percentage of Ownership _ Director/ LLC Manager Us Citizen MA Resident

(O Ot | [Ores O | [ Ores O
William H. Binnie Ex. G-1 - CORI Release, Ex. G-2 Passport,
. i 'x. G-3 Driver's License.
Additional pages attached? _@{es Ono  jrark M. Graham Ex. H-1 - CORI Release, Ex. H-2 Passport, Ex.
H-3 Driver's License.
Stephen G. Binnie Ex. I-1 - CORI Release, Ex. I-2 Passport, Ex.

CRIMINAL HISTORY ' =
Has any indivicusl lsted in question &, and applicable 2(AIVENS, EVeF DEER convicted of a COres @ro

State, Federal or Military Crime? If yes, attach an affidayit ding the, details of any and all corwicti
@y ve Adar?'nngi. ﬁglnnle E;(. ?J-%"{ CSRfoReleoa';&e, Ex. J-2 Passport, Ex.

J-3 Driver's License.

6A. INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE
Does any individual or entity identified in question 6, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages?  Yes D No If yes, list in table below. Attach additional pages, if

necessary, utilizing the table format below.

Municipality

~ Name T ] UoemseType | License Name ]
William H. Binnie On Premises All Alcohol | Wentworth by the Sea Country Club, Inc. | New Castie New Hampshire

6B. PREVIOUSLY HELD INTEREST IN AN AL(_:OHOi.IC BEVERAGES LICENSE
Has any individual or entity identified in question 6, and applicable attachments, ever held a direct or indirect beneficial or financial

interest in a license to sell alcohalic beverages, which is not presently held? Yes [] No
I yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name " License Type License Name i



APPLICATION FOR A TRANSFER OF LICENSE

[6C. DISCLOSURE OF LICENSE DISCIPLINARY ACTION
' Have any of the disclosed licenses listed in question 6Aor 6B ever been suspended, revoked or cancelled?
|Yes ]ﬁ No @ If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below. |

Date of Action | " NameofLicense ~ (City Reason for suspension, revocation or cancellation

- — 3

|
T

7. CORPORATE STRUCTURE
Entity Legal Structure ; Limite_d Liability Clnpany

Date of Incorporation [2/12/2025
Is the Corporation publicty traded? O\(es @No

State of Incorporation IMassach usetts

See Attachment 7,

Licensed Holder Ex K-1 Cert.Org, Ex K-2 Oper Agmt, Ex K-3 COGS
One Union, Manager of Licensed Holder Ex L-1 Cert of Org, Ex L-2 Supp Info Ex L-3 COGS, Ex L-4 Consent
CCC Ex M-1 Cert For Reg, Ex M-2 Consent, Ex M-3 The WHB 1992 Irrev Trust

" 8, OCCUPANCY OF PREMISES  See Attachment 1C - Management Agreement
Please complete all fields in this section. Please provide proof of legal occupancy of the premises.

e If the applicant entity owns the premises, a deed is required,

o If leasing or renting the premises, a signed copy of the lease s required.

o If the lease is contingent on the approval of this license, and a signed lease is not available, a copy of the unsigned lease and a letter
of intent to lease, signed by the applicant and the landlord, is required.

o If the remitate and business are ownad by the same individuals listed in question 6, either individually ar through separate
business entities, a signed copy of a lease between the two entities is required.

I;l)ease indicate by what means the applicant will occupy the premises Mana g Srment A gre emant
wner — - — = : |
kandigrsbName |Carlisle Capital Corporation
Owner ——— — Owner _ -
boostoubBhone E03-431-0000 ' XK Email mai@carlislecapiial.gol
Qe Address 126 Daniel Street, Suite 200, Portsmouth, NH 03801
- === Fee ]
shsase BeginningDate  February 25, 2025 Reobper Month | $5,000
— Fee —— ==
Mn%irg Date February 25, 2035 Rewoper Year $60,000
er — . ) -
Will the lagdgead(receive revenue based on percentage of alcohol sales? es Q No
9. APPLICATION CONTACT - -
The application contact is the person who the licensing authorities should contact regarding this application.
Name: |Jill Elmstrom Mann  Phone: 978-762-6238
Tite:  Attorney _ o Emai  jili@mannpc.com N




APPLICATION FOR A TRANSFER OF LICENSE

10. FINANCIAL DISCLOSURE

—_—

A. Purchase Price for Real Estate | 17,500,000.00
B. Purchase Price for Business Assets l
hc Other* (Please specify) [_ . *Other: (i.e. Costs associated with License Transaction including

L _____ but not limited to: Property price, Business Assets, Renovations
“ 7 500 000 00 costs, Construction costs, Initial Start-up costs, Inventory costs, or
y ’ . ]

.D' e Cost_ e specify other costs):”
SOURCE OF CASH CONTRIBUTION
Please provide documentation of available funds. (E.g. Bank or other Financial institution Statements, Bank Letter, etc.) -
o Name of Contributor Amount of Contribution ' I
~ William H. Binnie | $11,500,000.00
~ Ferncroft Holdings LLC | $6,000,000.00
| |
- om: st7.50000000
SOURCE OF FINANCING

Please provide signed financing documentation.

et | o i e

Femeroft Holdings LLC $6,000,000.00 ‘SellerNote | Ores@rvo
| OreOro
| Ces Oie
l _w-_ONYes QNO

FINANCIAL INFORMATION

l:rovlde a detailed explanation of the form(s) and source(s) of funding for the cost identified above.
See Attachment 10, Ex. N-1 Financial Disclosure Narrative
Ex. N-2 Good Funds Letter from Bank of American

11. PLEDGE INFORMATION

Please provide signed pledge documentation.
Are you seeking approval for a pledge? OYes @No

Please indicate what you are seeking to pledge (check all that apply) [[JLicense D Stack D Inventory

To whom is the pledge being made?



12. MANAGER APPLICATION ~ See Attachment 12, Exhibit O-1 GORI, Exhibit O - Proof of Gitizenship - Passport,
Exhibit O-3 Driver's License, Exhibit O-4 Affidavit, Exhibit O-6 TIPs Certificate

A. MANAGER INFORMATION
The individual that has been appointed to manage and control the licensed business and premises,

|' Proposed Manager Name Philip Alexander Leiss 3 [Date oCBeA - j SN [: .
Residential Address | _ Topsfield, MAO1983 i
 Email p.leiss@ferncroftcc.com Phone (978-836-8267 |

Please indicate how many hours per week you intend to be on the licensed premises IEI I

B. CITIZENSHIP/BACKGROUND INFORMATION
IAre you' U.. Cittzen/ Quaified Alfen under the Immigration and Nationality Act ®ves O o
if yes, attach one of the foltowing documents: US Passport, Voters Certificate, Birth Certificate, Naturalization Papers, Permanent Resident Card “Green

[ard," or Employment Authorization Documnent.
Ves ONo |

| Have you ever been convicted of a state, federal, or military crime?
if yes, fill out the table below and attach an affidavit providing the details of any and all convictions. Attach additional pages, if necessary, utilizing the

!fonnatbelow.

" Dpate Muﬁdpauty [ . —Charge ' _ I_)isposition'

1990 | YorkME | OUl |communityserviceldriver education program| |
| |

t - —

L SN

IC. EMPLOYMENT INFORMATION
Please provide your employment history. Attach additional pages, if necessary, utilizing the farmat below.
| Start Date | EndDate | Posftion | Employer T SipeveorName

= - —

| 2006 current| Director of Golf | Ferncroft Country Club, David R. Swales
. | | Croft Loun ._ =

|
[1— 1 s
|

D. PRIOR DISCIPLINARY ACTION
Have you held a beneficial or financlal interest in, ar been the manager of, & lcense to sell alcoholic beverages that was subject to
disciplinary action? OYes @No If yes, please fill out the table. Attach additional pages, if necessary, utilizing the format below,

[Dateof Action | NameofLicense [ State City |Reason for suspensfon, revacation or cancellation

— -

1 hereby swear under the pains and penalties of perjury thot the informeation ! have provided in this application Is true and accurote:

Manager's Signature | '};( A\'J _ . - _l Date [ -




13. MANAGEMENT AGREEMENT B
Are you requesting approval to utilize a management company through a management agreement? @Y&s ONo

Ifyes, please fill out section 13.
Please provide a narrative overview of the Management Agreement. Attach additional pages, if necessary. -

'See Attachment 13 - Management Overview Narrative

IMPORTANT NOTE: A management agreement is where a licensee authorizes a third party to control the daily operations of
the license premises, while retaining ultimate control over the license, through a written contract. This does not pertain to a

liguor license manager that is employed directly by the entity.

13A. MANAGEMENT ENTITY

List all proposed individuals or entities that will have a direct or indirect, beneficial or financial interest in the management Entity (E.g.
Stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees etc.).

Entity Name Address Phone

Cariisle Capital Corporation 126 Danle! Street, Suite 200, Porismouth, NH 03801 '@5—531 -0000

Name of Principal Residential Address SSN DOB
~ William Harrison Binnie .Rye, NH 03870 | | |
Title and or Position ~ Percentage of Ownership Director US Citizen MA Resident
President and Treasurer and Director| | 100% @ves Ore | ®ves Oro Oes @No |
Nameof Principal Residential Address SN b8
Mark M. Graham , Portsmouth, NH 03801
Title and or Posftion - Percentage of Ownership Director US Citizen MA Resident
Secretary | 0% Oves ®no @ves Oro | | Ores Ono
Name of Principal _ Residential Address - SSN ~ bos
‘Adam S. Binnie ‘ Rye, NH 03870 |
Title and or Position i " Percentage of Ownership Director US Citizen MA Resident
Vice President 0% = Cra@wo | @veOw | Ors G
Name of Principal Residential Address ~ SSN e DbOB
Steven G. Binnie ] Rye, NH 03870 |
‘l_:i_?lg and_oFPosition __ Pgrcentage-o?()wnership Director Us Citizen " MAResident
Vice Pre_sident I_Oo_/o OYes (O @Y; éNo .OYes ONo_
CRIMINAL HISTORY _ -
Has any individual identified above ever been convicted of a State, Federal or Military Crime? LOYes @No

If yes, attach an affidavit providing the details of any and all convictions.
13B. EXISTING MANAGEMENT AGREEMENTS AND INTEREST IN AN ALCOHOLIC BEVERAGES

LICENSE

Does any individual or entity identified in question 13A, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages; and or have an active management agreement with any other licensees?

Yes No |:| If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name License Type License Name " Munfcipality |

WI"Iam H. Binnie ‘ On Premises Al Noohql J Wentworth by the Sea Country Club, Inc. New Castle New Hampsh_i_r-g!‘



13C. PREVIOUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

Has any individual or entity identified in question 134, and applicable attachments, ever held a direct or indirect, beneficial or
financial interest in a license to sell alcoholic beverages, which is not presently held?

Yes L__] No[/] Ifves, listlntablebﬂow Attach additional pages, If necessary, utllfzingmetablefomlatbelow
l Name License Type _}' B IJoenseName - ! Muaicipality

- |

13D. PREVIOUSLY HELD MANAGEMENT AGREEMENT

Has any individual or entity identified in question 13A, and applicable attachments, ever held a management agreement with any
other Massachusetts licensee?

Yes ] No[] Hyes, listin table below. Attach additional pages, f necessary, utilzing the table format below.

|
l | ___l__

L e ——————

13E. DISCLOSURE OF LICENSE DISCIPLINARY ACTION
Have any of the disclosed licenses listed in question section 13B, 13C, 13D ever been suspended, revoked or cancelled?
Yes D No [7] If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

[ _@m Neme ‘ License ‘I‘ype B Municlpalxty | b Dau(s)ongeemnt

Date o [ Nemeof Ucerse '__r:i_ty ~[Reason for suspension, revocation or cancellation
|_ . _ _|

13F. TERMS OF AGREEMENT

a. Does the agreement provide for termination by the licensee? Yes | |No

b, Will the licensee retain control of the business finances? /

¢. Does the management entity handle the payrol! for the business?

d Management Term Begin Date (2.25.2025 ] eManuaanamcndm 2252035 B
f. How will the management company be compensamed by the Iioensee? (check all that apply)
[7]$ per month/year (indicateamount) (35,000

(% cfakonolsales fndcate percentage) [
3 of averalt sales (indicate percentage)
[Jother (please explain) 'The Licsnses Is the managing company, the owner Is entilled 10 al profits.

ABCC Licensee Officer/ILC Manager Monagement Agreement Entily Officer/LLC Manager
Signature: [ /‘ a1 /5,.4,&-_/‘

Title: ;Pres and Tneas C;e_laron Corporatiy!  Twie: | “res/Treas/Dir Carlisle Capital Corp

Date: \ozlac/w.r B owte: [ 03 /2028

|
|
|



EXHIBITS TO TRANSFER OF LIQUOR LICENSE
APPLICATION CAN BE FOUND IN
SD MANAGEMENT GROUP LLC
TO
FERNCROFT LICENSE HOLDINGS LLC
LICENSE NO. 00013-RS-0704 FILING



APPLICANT'S STATEMENT

) Mal"ﬁ M.Graham | the: Csole proprietor; [ partner; | corporate principal; 1Yl LLC/LLP manager
Authorized Signatory

o [Femcroft License Holdings LL{
Name of the Entlty/Corparation

hereby submit this application (hereinafter the “Application”), to the local licensing authority (the “LLA”) and the Alcoholic
Beverages Control Commission {the “ABCC” and together with the LLA collectively the “Licensing Authorities”) for approval.

| do hereby declare under the pains and penalties of perjury that | have personal knowledge of the information submitted in the
Application, and as such affirm that all statements and representations therein are true to the best of my knowledge and belief.

| further submit the following to be true and accurate:

(1) | understand that each representation in this Application is material to the Licensing Authorities’ decision on the
Application and that the Licensing Authorities will rely on each and every answer in the Application and accompanying

documents In reaching its decision;

{2) t state that the location and description of the proposed licensed premises are in compliance with state
and local laws and regulations;

(3) | understand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. | understand that failure to glve such notice to the Licensing Authorities may result in

disapproval of the Applicaticn;

{4) | understand that upon approval of the Application, | must notify the Licensing Authorities of any change in the
ownership as approved by the Licensing Authorities. 1 understand that failure to give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Application Is submitted;

(5) J understand that the licensee will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

(6} { understand that all statements and representations made become conditions of the license;

(¥j] | understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or

consumption of alcoholic beverages, must be reported to the Licensing Authorities and may require the prior approval
of the Licensing Authorities;

(8) 1 understand that the licensee's failure to operate the licensed premises in accordance with the statements and
representations made in the Application may result in sanctions, including the revocation of any license for which the

Application was submitted; and

)] | understand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application is submitted.

{(10) 1 confirm that the applicant corporation and each individual listed in the ownership section of the application is in
good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonwealth
relating to taxes, reporting of employees and contractors, and withholding and remitting of child support.

Signature: Jlot -0/11"-"' o pate:| o3/ 29 S
By its Manager, One Union Corporation
Title: Mark M. Graham, President & Treasurer




CORPORATE VOTE

T
The Board of Directors or LLC Managers of IFe_mcroft Llcen_se Hgldl_r_'lgs LI_'C
Entity Name

duly voted to apply to the Licensing Authority of rl\ﬂ:ue?on_ and the

City/Town — ———y
Commonwealth of Massachusetts Alcoholic Beverages Control Commissionon [February 257, 2025 |
Date of Meeting

For the following transactions (Check all that apply):

D New License D Change of Location E] Change of Class f.e. Amuat / seasonai) D Change Corparate Structure fi.e. corp s L)

Transfer of License DMtermon af Licensed Premises D Change of License Type i.c. ciob / restauranty D Pledge of Collateral . LicemesStock)

[ changeof Maneger [ Jenange comporate Name [] change cf Category .. au acsholsine, [/] Management/Operating Agreement
Change of Officers/ Change of Ownership interest [ tssuance/Transfer of Stock/New Stockhalder [ change of Hours

Directors/LLC Managers D(LLCMembersl LLP Partners, e
[over

Trustees) - |[] cnange of 0Ba

“JOTED: To authorize [I\E_rk N! Graham -

Name of Persan _

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint [ID_hilip Alexander Leiss

Name of Liquor License Manager

as its manager of record, and hereby grant him or her with full authority and contro! of the
premises described in the license and authority and control of the conduct of ali business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonwealth of Massachusetts.”

For Corporations ONLY
A true copy attest,

A true copy attest,

t 2 /
[ . f i Arr
Z“L b./‘:"-- e //E /5/;4/—;:/""/- 7'\
= = i L =

Corporate Officer /LLE\daﬁa_g_er Signature

Mark M. Graham

(Print Name) President and Treasurer of
One Union Corporation, the Manager
of Femcroft License Holdings LLC

Cbrporation CErk's Signait;re
William H. Binnie

(Print NameJSole Director of One Union
Corporation, the Manager
of Femcroft License Holdings LLC



The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission

LICENSING AUTHORITY CERTIFICATION

Middleton

City /Town

TRANSACTION TYPE (Please check all relevant transactions):
The license applicant petitions the Licensing Authorities to approve the following transactions:

[3 New License
[x] Transfer of License
[] Change of Manager

D Change of Officers/
Directors/LLC Managers

[[] Change of Lacatian

Change of Ownership Interest
D {LLC Members/ LLP Partners,

D Change of Class fi.e. Annual / Seasanal)

[ Alteration of Licensed Premises [] change of License Type (. chub / restaurant

] Change Corporate Name

[J change of Category fie.All Akcohol/Wine, Malt
[[] tssuance/Transfer of Stock/New Stockholder

[] For Reconsideration

‘ 00034-RS-0704

ABCC License Number

[[] Change Corporate Structure tie.corp/LLO)
[J Pledge of Collateral ie. Licenserstock
E Management/Operating Agreement

[] Change of Hours

| [0 change of DBA

Halfway House Snack Bar at Ferncroft Country Club

Zip Code |o1949 |

Granted under Yes D No [,'(_"]

Special Legislation?
i if Yes, Chapter [ ‘

of the Acts of (year) 1

Trustees) ] other |

[APPLICANT INFORMATION S

Name of Licensee |Ferncroft License Holdings LLC 'l DBA

Street Address 8-10 Village Road

|

Manager Philip Alexander Leiss ‘

§12 Restaurant Seasonal l ‘AII Alcoholic Beverages

Type Class - Category

(L.e. restaurant, package store) {Annual or Seasonal)

(i.e. Wines and Malts / All Alcohol)

[DESCRIPTION OF PREMISES

Complete description of the licensed premises

The Halfway House/Snack Bar at the Ferncroft Country Club.
|

LOCAL LICENSING AUTHORITY INFORMATION

Application filed with the LLA: Date

Advertised Yes [] No [] Date Published L

l J Time

Abutters Notified: ves [ No [ Date of Notice ‘ -

Date APPROVED by LLA

_| Publication

Decision of the LLA

Additional remarks or conditions ’
(E.g. Days and hours) |

For Transfers ONLY:

Seller License Number: 1 Seller Name:

The Local Licensing Authorities By:

Alcoholic Beverages Control Commission

Ralph Sacramone
Executive Director




|
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TRANSFER OF LIQUOR LICENSE
APPLICATION

SD MANAGEMENT GROUP LLC
TO

FERNCROFT LICENSE HOLDINGS LLC
LICENSE NO. 00033-RS-0704

8-10 VILLAGE ROAD, MIDDLETON, MA 01949

MANN & MANN, P.C.
Counsellors at Law

191 South Main Street, Suite 101
Middleton, MA 01949
Telephone: 978-762-6238
Facsimile: 978-762-6434

Email: jill@mannpc.com




Exhibit List
Transfer of Liquor License from SD MANAGEMENT GROUP LLC
to
FERNCROFT LICENSE HOLDINGS LLC

Monetary Transmittal Form together with Receipt reflecting payment of Application Fee
Department of Revenue Certificate of Good Standing for Seller
Department of Unemployment Assistance Certificate of Compliance for Seller

Transfer Retail Application with Manager’s Application
a. Attachment No, 1 — Narrative Overview
i. Exhibit A — Real Estate and Asset Purchase Agreement
if. Exhibit B — Assignment Agreement
iii. Exhibit C — Management Agreement
b. Attachment No. 4
i. Exhibit D — Floor Plans
ii. Exhibit E —Seating Capacity for Licensed Premises
c. Attachment No. 5
i. Exhibit F .Long Form Good Standing for SD Management Group
d. Attachment 6 Organizational Chart- Ferncroft License Holdings LLC (Licensed
Holder), Carlisle Capital Corporation (Owner), and One Uniocn Corporation (LLC
Manager of Licensed Holder)
William H, Binnie
i. Exhibit G-1 - CORI Release
ii. Exhibit G-2 - Passport
iti. Exhibit G-3 - Driver's License
Mark M., Graham
i, Exhibit H-1 - CORI Release
ii. Exhibit H-2 — Passport
ili. Exhibit H-3 - Driver's License.
Stephen G. Binnie
i. Exhibit I-1 - CORI Release
ii. Exhibit I-2 — Passport
fii. Exhibit I-3 - Driver's License.
Adam 8. Binnie
i. Exhibit J-1 - CORI Release
ii. Exhibit J-2 — Passport
fii. Exhibit J-3 - Driver's License.




e. Attachment No. 7
Licensed Holder - Ferncroft License Holdings LLC
i. Exhibit K-1 Certificate of Organization
Exhibit K-2 Operating Agreement
Exhibit K-3 Certificate of Good Standing
One Union Corporation — Manager of Ferncroft License Holdings LLC
i. Exhibit L-1 Certificate of Organization
ii. Exhibit L-2 Supplemental Information
iii. Exhibit L-3 Annual Report
iv. Exhibit -4 Secretary Certificate and Director Consent
Carlisle Capital Corporation — Owner
i. Exhibit M-1 Certificate of Foreign Registration
ii. Exhibit M-2 Secretary Certificate and Director Consent

f Attachment No. 10 — Good Funds Letter from Bank of America
i. Exhibit N-1 Financial Disclosure Narrative
ii. Exhibit N-2 Good Funds Letter from Bank of American

g. Attachment No. 12 — Licensed Manager Philip Alexander Leiss
i. Exhibit O-1 - CORI Request Form
ii. Exhibit O-2 - Passport
ili. Exhibit O-3 - Driver’s License
iv. Exhibit O-4 - Affidavit
v. Exhibit O-5 - TIPs Certificate
h. Attachment No. 13 — Management Overview Narrative

5. Applicant’s Statement
6. Vote of Corporate Board of Ferncroft License Heldings LLC
7. Local Licensing Authority Certification




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
www.mass.gov/abcc

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM
APPLICATION FOR A TRANSFER OF LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY,

ECRT CODE: RETA
Please make $200.00 payment here: ABCC PAYMENT WEBSITE

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY) 00033-RS-0704
eNTITY/ icensee Name | FERNCROFT LICENSE HOLDINGS LLC o N

ADDRESs | 8-10 Village Road

CTY/TOWN |Middleton B STATE A | ZIPCODE [p1949

For the following transactions (Check all that apply):

D New License D Change of Location D Change of Class fi.e. Annuat / Sessonsl EI Change Corporate Structure ¢i.e. Corp/LL)
Transferof License DAlteration of Licensed Premises D Change of Licenise Type e, cb / restevran) DPledge of Collateral fie. LicensesStock)
D Change of Manager DChange Corporate Name Change of Category {l.e. Al Acohol/W¥ine, Malt) Manqement/Operating Agreement

CJ

Change of Officers/ Change of Ownership Interest Issurance/ Transfer of Stack/New Stockholder Dl:hange of Hours
Directors/LLC Managers (LLC Members/ LLP Partners,

Trustees) Dmher:_ e ] !:IchangeofDBA

THE LOCAL LICENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL

Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3
Chelsea, MA 02150-2358



3/7/25, 11:01 AM Print Receipt

Your Information Payment Recsipt

Payment Confirmation

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT
Your account has been billed for the following transaction. You will receive a receipt via email.

Transaction Processed Successfully.

INVOICE #:
FILING FEES-RETAIL ‘% 00033-RS-0704 L . ! $200.00
$200.00
Total Convenience Fee: $5.18
Date Paid: 3/7/2025 11:00:58 AM EDT Total Amount Paid: $205.18
I' o - _ I I —
Payment On Behalf Of Billing Information
License Number or Business Name: First Name:
‘ 00033-RS-0704 Jill
Last Name:
Fee Type: Mann
FILING FEES-RETAIL
Address:
I 191 South Main Street
- - S - City:
Middleton
State:
MA
Zip Code:
01949

| Emall Address:
| pamv@mannpc.com

hitps:iwww.ncourt.com/x-press/PrintReceaipl.aspx

11



=3
Commonwealth of Massachusetts Letter ID: L0910961568 éﬁ

. Department of Revenue Notice Date: February 21, 2025
Geofirey E. Snyder, Commissioner Case 1D: 0-002-777-237
mass.gav/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

e LT L T U L T PR AR 1 T LY
FERNCROFT HOLDINGS LLC

375 FOUR LEAF LN STE 201
CHARLOTTESVILLE VA 22903-6905

| Why did I receive this notice?
The Commissioner of Revenue certifies that, as of the date of this certificate, FERNCROFT

HOLDINGS LLC dba:FERNCROFT COUNTRY CLUB is in compliance with its tax obligations
under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

What if I have questions?

If you have questions, call us at (617) 887-6400, Monday through Friday, 9:00 a.m. to 4:00 p.m.

: Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

Review or update your account
Contact us using e-message

Sign up for e-billing to save paper
Make payments or set up autopay

fM b G

Edward W. Coyle, Jr., Chief
Collections Bureau



Department of Unemployment Assistance Iﬂmnlmunlulmwmlwmmwm /-

Commonwealth of Massachusetts
Executive Office of Labor & Workforce Development

Certificate of Compliance

Date: February 21, 2025
Letter ID: L0004743491

FERNCROFT COUNTRY CLUB Employer ID (FEIN): XX-XXX5825
10 VILLAGE RD
MIDDLETON MA 01949-1213

Certificate 1D: LO004743491

FEIN: 20-3965825

The Department of Unemployment Assistance certifies that as of 20-Feb-2025, FERNCROFT COUNTRY CLUB is
current in all its obligations relating to contributions, payments in lieu of contributions, and the employer medical
assistance contribution established in G.L. c. 149, § 189.

This certificate expires on 22-Mar-2025 .

Katio Diwea

Katie Dlshnica, Director
Department of Unemployment Assistance

Questions?

Revenue Enforcement Unit

Department of Unemployment Assistance
Email us: Revenue.Enforcement@mass.gov
Call us: (617} 626-5750

100 Cambridge Street » Suite 400 - Boston, MA 02114 « https:/mass.gov/uima

Ref: alL1001 Page 1 of 1



The Commonwealth of Massackusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Cheisea, MA 02150-2358
www.mass.gov/abee

APPLICATION FOR A TRANSFER OF LICENSE
Municipality [MlDDLETON

1. TRANSACTION INFORMATION []Piedge of Inventory [T change of Class

Transfer of License D Pledge of License D Change of Category

DAlteration of Premises D Pledge of Stock D Change of License Type

| |Change of Location = (§12 ONLY, e.g. “club” to “restaurant”)
Management/Operating Agreement ] other = ]

Please provide a narrative overview of the transaction(s) being applied for. On-premises applicants should also provide a description of
the intended theme or concept of the business operation. Attach additional pages, if necessary. I
' see Attachment No. 1 Narrative Overview, Ex. A - Real Estate and Asset Purchase Agreement

Ex. B - Assignment Agreement, and Exhibit C - Management Agreement ’

——— — —

2. LICENSE CLASSIFICATION INFORMATION ]
ON/OFF-PREMISES  TYPE CATEGORY CLASS
On-Premises| EZ Restaurant All Alcohol [seasonal|
3. BUSINESS ENTITY INFORMATION o B - ]
The entity that will be issued the license and have operational control of the premises.

Current or Seller’s License Number j()003:3--RS-()704 | FEIN 33-3412811

EntityName  [FERNCROFT LICENSE HOLDINGS LLC ]

DBA F\Cffgbers_iounge at Forncrof Country | panager of Record  Phillp Alexander Leiss ] |
sweetaceres | 8-10 Village Road, Middleton, MA 01949 |
Phone 60&431-0%0 a J| Email [r_nark@caﬁislecap_ital.com

| Add'l Phone 978-739-4040 Website [ferncroftct_:.com ) - - W

‘4. DESCRIPTION OF PREMISES See Attachment 4, Ex.D 2012 Site Plans, Ex E. Seating Capacit
Please provide a complete description of the premises to be licensed, including the number of floors, number of rooms on each floor, any
outdoor areas to be included in the licensed area, and total square footage. If this application alters the current premises, provide the
specific changes from the last approved description. You must also submit a floor plan.

The Member's Lounge/Club House and the outdoor areas in and around the pool, tennis courts, golf
course and Practice/Putting Green.

e _I —
Total 5. Footage 300 SF Seating Capacity  outside space Occupancy Number 143

Number of Entrances 2 | Number of Exits | 2 | Number of Floors 1 ‘




APPLICATION FOR A TRANSFER OF LICENSE

/5. CURRENT OFFICERS, STOCK OR OWNERSHIP INTEREST See Attachment §, Ex. F

| —— : Ey what means is the |'— — )

| Transferor EntityName  SD Management Group LLC| ticense being Purchase |
- ‘transferred? . B R

List the individuals and entities of the current ownership. Attach additional pages if necessary utilizing the format below.

‘Name of Principal i Title/Position o ~ Percentage of Ownership _ —

David R. Swales | Manager/Member 100% |

iName of Principal ) ~ Titte/Position - Percentage of Ownership

;ﬁ_ﬁg of Principal Title/Position T Perceﬁtgge of O-an;fglﬁ_p_

| = I . (- |

Name of Principal ) Title/Position Percentage of Ownership

Name of Principal ~Title/Position -  Percentage of Ownership

1

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST See Attachment & - Organizational Chart
List all individuals or entities that will have a direct or indirect, beneficial or financial interest in this license (E.g. Stockholders, Officers,
Directors, LLC Managers, LLC Members, LLP Partners, Trustees etc.). Attach additional page(s) provided, if necessary, utilizing Addendum

A,

o The individuals and titles listed in this section must be identical to those filed with the Massachusetts Secretary of State.
« The individuals identifled in this section, as well as the proposed Manager of Record, must complete a CORI Release Form,

o Piease note the following statutory requirements for Directors and LLC Managers:
On Premises (E.g.Restavrani/ Club/Hofel) Direclers or LLC Managers - At least 50% must be US citizens;
Off Premises(Liquor Store) Directors or LLC Managers - All must be US citizens and a majority must be
Massachusetts residents.

« If you are 2 Multi-Tiered Organization, please attach a flow chart identifying each corporate interest and the individual owners of
each entity as well as the Articles of Organization for each corporate entity. Every individual must be identified in Addendum A.

NameofPrincipal ~Residential Address - SSN - DOB
William Harrison Binnie| , Rye, NH 03870
Title and or Position. _ Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
Director - One Union Corporation | 100% @res One | ©ves Oro | 6Yes —@No
Name of Principal _Residential Address 55N DOB
‘William Harrison Binnie|| - _Rye, NH 03870 ' !
Title and or Position —___Percentace of Ownership Director/ LLC Manager US Citizen MA Resid_ent
|Pres/Treas/Dir Carisie Capital Corporaton] 100% [@©res Ono | [@res Ono | [Ores ®ro
Name of Principal - __ Residential Address SN DOB
 William Harrison Binnie| _Rye, NH 03870, -
@_ﬁ ﬁ?if Y TE }Percentagog of C)wmershipj Dil:ectorl Lc ,}firl’d_ger' US Citizen MA Resident
Name of Principal _ _ Ré‘_’sﬂgﬁ?gld/;“ ©re ”(:)lo“‘Jssc:)ms Qe rf?“Y - @—N_]_
Steven G. Binnie ||  Rye,NHO3870' | ]
Title and or Position _ _. Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident

Vice President One Union & Carlislel IO% Ea(%_@T] r@;es ONO J @es @}qo |
2



APPLICATION FOR A TRANSFER OF LICENSE
6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST (Continued...)

Name of Principal ) Residential Address SSN DOB

Name of R, | S

‘Mark M. Graham | , Portsmouth, NH 03801 | |

Title and or Position Percentage of Ownership  Director/ LLCManager USCitizen ~ MA Resident
Pres/Treas/Sec One Union Corporation 0% Oves @N&J @Yes Onwo | Ores ®v |

Name of Principal Residential Address SSN_ DoB

Adam S. Binnie _Rye,NH03870

Title and or Position . Percentace of Ownership Directirl LLC Manager US Citizen MA Resident
'Vice President One Union & Carlisle| 0% Oes @ | [@res Orne | [ Ores O
Mame of Principal _ Residential Address ' o SN DOB
Title and or Position __Perc of Ownership _ Director/ LLC Manager US Citizen MA Resident

1 tL—OY.es ONo ; [bYes- 6!0 LQYes_ Oia_
William H. Binnie Ex. G-1 - CORI Release, Ex. G-2 Passport,

, — —_#x. G-3 Driver's License.
Additional pagesattached?  (®)ves Oljo Mark M. Graham Ex. H-1 - CORI Release, Ex. H-2 Passport, Ex.

H-3 Driver's License.
Stephen G. Binnie Ex. I-1 - CORI Release, Ex. -2 Passport, Ex.

CRIMINAL HISTORY
s o isivicual isted n queston 6, and applcable SOKVENS, BVEF BE2R covicted of a es (O
State, Federal or Mili Crime? If yes, attach an affidavit ine the details of and all convictions.

or Mliary yes, @ i PTG e e 1. CORI Release, Ex. J-2 Passport, Ex.

J-3 Driver's License.

6A. INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

|Does any individual or entity identified in question 6, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages?  Yes D No if yes, list in table below. Attach additional pages, if
necessary, utilizing the table format below.

Neme | UcemeType | LicerseName T Wunicipality |
William H. Binnie ' On Premises Al Alcohal  Wentworth by the Sea Country Club, inc. New Castle New Hampshire

S e E———

6B. PREVIOUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE
Has any individual or entity identified in question 6, and applicable attachments, ever held a direct or indirect, beneficial or financial
interest in a license to sell alcoholic beverages, which is not presently held? Yes No

If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below. )

"Name Licerse Type License Name




APPLICATION FOR A TRANSFER OF LICENSE

/6C. DISCLOSURE OF LICENSE DISCIPLINARY ACTION
l Have any of the disclosed licenses listed in question 6Aor 6B ever been suspended, revoked or cancelled?
Yes D No [v] If yes, tist in table below. Attach additional pages, if necessary, utilizing the table format below.

iﬁaté'?_Acﬂgll l 7 Name of License City ~ |Reason for susgensioﬁ, revacation or_cé?cﬁléiion .

—_—— —

7. CORPORATE STRUCTURE
‘ Entity Legal Structure L Li_mited Liability COmBany

Date of Incorporation [2_!12/2025 |
—————— s the Corporation pubticly traded? ()ves (Ol

‘State of Incorporation [l\_ﬂassach usetts

See Attachment 7,

Licensed Holder Ex K-1 Cert.Org, Ex K-2 Oper Agmt, Ex K-3 COGS

One Union, Manager of Licensed Holder Ex L-1 Cert of Org, Ex L-2 Supp Info Ex L-3 COGS, Ex L-4 Consent
CCC Ex M-1 Cert For Reg, Ex M-2 Consent, Ex M-3 The WHB 1992 lrrev Trust

8. OCCUPANCY OF PREMISES  See Attachment 1 C - Management Agreement
Please complete all fields in this section. Please provide proof of legal occupancy of the premises.

» If the applicant entity owns the premises, a deed is required.

o If leasing or renting the premises, a signed copy of the lease is required.

o If the lease is contingent on the approval of this license, and a signed lease is not available, a copy of the unsigned lease and a letter
of intent to lease, signed by the applicant and the landlord, is required.

o If the readtate and business are owned by the same individuals listed in question 6, either individually or through separate
business entities, a signed copy of a lease between the two entities is required.

Please indicate by what means the applicant will occupy the premises Mana g ement /_\gTe ement ’

 Owner ————— — - —
iandisrsbiiame ‘'Carlisle Capital Corporation '
Owner L — Owner - . l

soodbacsbBhone 503-431-0000 Xeagepd Email. imark@carlislecapital.com

wner, .. (126 Daniel Street, Suite 200, Portsmouth, NH 03801

— — Fee " -
sbease Beginning Date iFebruary 25, 20256 Reptper Month  $5,000 |
' = = — Fee —_— :
m&% Date 'February 25, 2035 Rewoper Year  1$60,000
ner — == T - R
Will the kapdioskreceive revenue based on percentage of alcohol sales? @Yes O No
9. APPLICATION CONTACT - o -

The application contact is the persan who the licensing authorities should contact regarding this application.

Name:  |Jill Elmstrom Mann Phone: 978-762-6238

Title: A;[tomey _ Email: jii!l@i_minnpq.mm




APPLICATION FOR A TRANSFER OF LICENSE

0. FINANCIAL DISCLOSURE

A. Purchase Price for Real Estate 17,600,000.00)

B. Purchase Price for Business Assets [ |
‘ *Other: (i.e. Costs assoclated with License Transactlon including

. Pl i
E Other® {Plemse speciy) ‘ = || but not imited to: Property price, Business Assets, Renovations
(4= N costs, Construction costs, Initlal Start-up costs, inventory costs, or
|D- Fotal Cost 17,500,000.00] ety other costs)*
SOURCE OF CASH CONTRIBUTION
Please Erglide documentation of avalable funds. (E.g. Bank or other Financial institution Statements, Bank Letter, etc,)
Name of Contributor | Amount of Contribution
~ William H. Binnie | $11,500,000.00 .
Ferncroft Holdings LLC | $6,000,000.00
. - Total: |$17,500,000.00 -
SOURCE OF FINANCING
Please provide signed financing documentation. _ -
Name of Lender Amount Type of Financing 'tsotméﬁ’_‘.’ecrhf ﬁ’g;"see pursuant

Seller Note ; Ores oM
o | ] - OO
- | | | QYes QNo

. ?I QYes ONo -

Femcroft Holdings LLC $6,000,000.00 '

FINANCIAL INFORMATION
Provide a detailed explanation of the form(s) and source(s) of funding for the cost identified above. -

See Attachment 10, Ex. N-1 Financial Disclosure Narrative
Ex. N-2 Good Funds Letter from Bank of American

[11. PLEDGE INFORMATION
Please provide signed pledge documentation.

Are you seeking approval for a pledge? OYes @No

Please indicate what you are seeking to pledge (check all that appty) [ License [ ] Stock [Jinventory

To whom is the pledge being made? - |



12. MANAGER APPLICATION  See Attachment 12, Exhibit O-1 CORI, Exhibit O - Proof of Citizenship - Passpat,
Exhibit O-3 Driver's License, Exhibit O-4 Affidavit, Exhibit O-5 - TIPs Certificate

|A. MANAGER INFORMATION
The individual that has been appointed to manage and control the licensed business and premises.

Proposed Manager Name Philip Alexa_nder Leiss | Dateof Birth SSN |
'Residential Address | Topsfield MA 01983 - B .
Email p Ielss@ferncroftcc com Pone |978-836-8267

Please indicate how many hours per week you intend to be on the licensed premises

B. CITIZENSHIP/BACKGROUND INFORMATION

re youa U.S. Ctizen/Qualified Allen umder the immigeation and Netionatity At (@)ves (O No |
|f yes, attach one of the following domments US Passport, Voter's Certificate, Birth Certificate, Naturalization Papers, Permanent Resident Card "Green |
L ard,"or Authorization

| Have you ever been convicted of a state, federal or military crime? @es Owo
If yes, fill out the table below and attach an affidavit providing the details of any and alt convictions, Attach additional pages, if necessary, utilizing the ‘

|fermat below.

Date j Municipality _ Charge [ Disposition
1990 York, ME | ~ oul jcommunity service/driver education program

T - ) i

IC. EMPLOYMENT I INFORMATION
Please provide your employment history. Attach addltional pages, if necessary, utilizing the format below.

Stalt Date End Date Pesition T Employer - Supervisor Name
| 2008 current Director of Goﬂ Ferncroft Country Clu Club David R. Swales
' - — - _L. — .

D. PRIOR DISCIPLINARY ACTION
Have you held a beneficial or financial interest in, or been the manager of, a license to sell alcoholic beverages that was subject to
disciplinary action? OYes @N‘, if yes, please fill out the table. Attach additional pages, ff necessary,utilizing the format below.

Date of Action Name of License | State [City " Reason for suspension, revocation or cancellation - 1

o

| hereby sweor under the poins and penalties of perjury that the information | have provided in this application is true and accurate:

Managerss:’gnature[ }_ L i - —] Date I: ‘

n



13. MANAGEMENT AGREEMENT ==
Are you requesting approval to utilize a management company through a management agreement? | @Yes ONOT

If yes, please fill out section 13.
Please provide a narvative overview of the Management Agreement. Attach additional pages, if necessary, ) -

'See Aftachment 13 - Management Overview Narative

L —
IMPORTANT NOTE: A management agreement is where a licensee authorizes a third party to control the daily operations of
the license premises, while retaining ultimate control over the license, through a written contract. This does not pertain to @

liquor license manager that is employed directly by the entity.
13A. MANAGEMENT ENTITY

List all proposed individuals or entities that will have a direct or fndirect, beneficial or financial interest in the management Entity (E.g.
Stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees etc.).

EntityName Address . Phone
Carlisle Capital Corporation | 126 Danlel Street, Suite 200, Porismouth, NH 03801 | 603-431-0000

Name of Principal  Residential Address B SSN OB
William Harrison Binnie| ., Rye, NH 03870 | :
Title and or Position Percentage of Ownership Director US Citizen MA Resident
President and Treasurer ¢ and Diregtor! 100% | ._@Yes bNO ‘| | @VES_OE] | (_)Yes @ﬁo_
Name of Principal Residential Address SSN. poB o
Mark M. Graham R Portsmouth, NH 03801 | |
Title and or Position - " Percentage of Ownership Director  USCitizen " MA Resident
gSecrgta_ry_ N _Oo/o_ | _OYes @_Ng_ J @Yes Q{o ' QYes_ONo
Nameof Principal Residential Address SSN Do
Adam 8. Binnie , Rye, NH 03870
'I"iil_e a@ or @on _— _ o Perceqta_gé of 0\_»/_n;rshib_ Director US Citizen MA Resldent
Vice President | 0% Ove ®w | [©res Ow | [Ores O
Name of Principal Residential Address _ SN ~ poB
Steven G. Binnie || ~ .Rye,NH03870| L
Title and or Position _ ) Percentage of Ownership Director Us Citizen MA Resident
Vice President | 0% Ores @ro | [@ves O | | Ores Oro
CRIMINAL HISTORY =
Has any individual identified above ever been convicted of a State, Federal or Military Crime? Oves _@Nﬁ_ !

If yes, attach an affidavit providing the details of any and all convictions.
138. EXISTING MANAGEMENT AGREEMENTS AND INTEREST IN AN ALCOHOLIC BEVERAGES

LICENSE

Does any individual or entity identified in question 134, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages; and or have an active management agreement with any other ticensees?

Yes No [[] If yes, listin table below. Attach additional pages, if necessary, utitizing the table format below.

License Name Municipality

‘ T TName | TlcenseType |

I William H. Binnie iOn Premises All Aloohol - Wentworth by the Sea Country Club, Inc. | New Castle New Hampshire

NS P s e —— -

| N




Has any individual or entity identified in question 134, and applicable attachments, ever held a direct or indirect, beneficial or
financial interest in a license to sell alochalic beverages, which is not presently held?
Yes [:I No it yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

LE_nse Type _ License Name Municipality

13C. PREVIQUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

}

13D. PREVIOUSLY HELD MANAGEMENT AGREEMENT

Has any individual or entity identified in question 134, and applicable attachments, ever held a management agreement with any

other Massachusetts licensee?

Yes [] No[/] if ves, list in table below. Attachadditional pages, if necessary, utilizing the table format below.

LicenseeName | Licese Type | ~ Municipatity | Datets) of Agreement
2l [ttt s ! _ TRATHR S B il bk

} o 1 S ; ——

13E. DISCLOSURE OF LICENSE DISCIPLINARY ACTION
Have any of the disclosed licenses listed in question section 13B, 13C, 13D ever been suspended, revoked or cancelled?
Yes D No [Z] If yes, list in table below. Attach additional pages, if necessary, utilizing the table format befow.

Date of Action | Name of License Iy ~ |Reason for suspension, revocation or canceliation
| |
‘ [
. | . i il —= — =
| 1 _ I Al
13F. TERMS OF AGREEMENT
a, Does the agreement provide for termination by the licensee? Yes No
b, Will the licensee retain control of the business finances? Yes No
¢. Does the management entity handle the payroll for the business? Yes No

d. Management Term Begin Date 2.25.2025 e. Management Term End Date |2.25,2035
f. How will the management company be compensated by the licensee? (check all that apply)
[]$ per month/year (indicateamount) (g5 5o

[Jsofstcohotseles (indicatepercentagey | ]

[ of overalt sales (indicate percentage) -

Clother (ptease explain) The Licenses is the managing company, the owner is entified to all profits.
ABCC Licensee Officer/LLC Manager Management Agresement Entity Officer/LLC Manager
sgnatore: | hud Houdo— signature: | (4 LN K — |

Tte:  Pres and Treas. One Union Corporatic’'  Tie: | “res/Treas/Dir Carlisle Capital Corp |

Date: [_03/ 06/20L5" Date: 22 04/2015 l



EXHIBITS TO TRANSFER OF LIQUOR LICENSE
APPLICATION CAN BE FOUND IN
SD MANAGEMENT GROUP LLC
TO
FERNCROFT LICENSE HOLDINGS LLC
LICENSE NO. 00013-RS-0704 FILING



APPLICANT'S STATEMENT

l, F\ﬂal‘k M. Graham the: Dsote proprietor; D partner; Dcorpomte principal; LLC/LLP manager
Authorlzed Signatory

of Femcroft License Holdings Li/
Name of the Entity/Corporation

hereby submit this application (hereinafter the “Application”), to the local licensing authority (the “LLA") and the Alcoholic
Beverages Control Commission (the “ABCC” and together with the LLA collectively the “Licensing Authorities”) for approval.

I do hereby declare under the pains and penalties of perjury that | have personal knowledge of the information submitted in the
Application, and as such affirm that all statements and representations therein are true to the best of my knowledge and belief.

| further submit the following to be true and accurate:

(1) | understand that each representation in this Application is material to the Licensing Authorities' decision on the
Application and that the Licensing Authorities will rely on each and every answer in the Application and accompanying

documents in reaching its decision;

(2) | state that the location and description of the proposed licensed premises are in compliance with state
and local laws and regulations;

(3) 1 understand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. | understand that failure to give such notice to the Licensing Authorities may result in

disapproval of the Application;

(4) I understand that upon approval of the Application, | must notify the Licensing Authorities of any change in the
ownership as approved by the Licensing Authorities. 1 understand that failure to give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Application is submitted;

(5} | understand that the licensee will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

6) | understand that all statements and representations made become conditions of the license;

(7) j understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or
consumption of alcoholic beverages, must be reported to the Licensing Authorities and may require the prior approval
of the Licensing Authorities;

(8) | understand that the licensee's failure to operate the licensed premises in accordance with the statements and

representations made in the Application may result in sanctions, including the revocation of any license for which the
Application was submitted; and

(9) | understand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application Is submitted.

(10)  tconfirm that the applicant corporation and each individual listed in the ownership section of the application is in
good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonwealth
relating to taxes, reporting of employees and contractors, and withholding and remitting of child support.

Signature: r,f (A b /u/-/ Date: 03/ 64 / I |

By its Manager, One Union Corporation
Title: Mqu M. Graham, President & Treasurer



CORPORATE VOTE

‘Fe;ﬂ;roft License Holdings L_LC

The Board of Directors or LLC Managers of —— T
duly voted to apply to the Licensing Authority of i’@d@m o and the
' Gity/Town r - =
Commonwealth of Massachusetts Alcoholic Beverages Control Commission on IF ebruary i{ , 2_025
Date of Meeting
For the following transactions (Check all that apply):
L—_I New License D Change of Location D Change of C12ss g.e. Annual / Seasonal) D Change Corparate Structure fi.e. Gorp / LLG)
Transfer of License [Jatteration of Licensed Premises [ change of License Type te. cub  reszarany [ Predge of cCottateral . temmersocty
E] Change of Manager DChange Corporate Name D Charige of CALEEOTY (.. Al Acohol/Wine, Matt) Management/Operating Agreement
Change of Officers/ Change of Ownership Intenest D tssuance/ Transfer of Stock/New Stockholder D Change of Hours
Directors/LLL Managers (LLC Members/ LLP Partners, = - —
Trustees) [Jother [ B [[] change of DBA

“\JOTED: To authorize TMal'k M. Graham B
Name of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint Philip Alexander Leiss

Name of Liquor License Manager

as its manager of record, and hereby grant him or her with full authority and control of the
premises described in the license and authority and control of the conduct of all business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonwealth of Massachusetts.”

For Corporations ONLY
A true copy attest, A true copy attest,
0
Pl bl G 7
Corporate Officer /LLC Manager Signature Corporation Clerk's Signature
Mark M. Graham William H. Binnie
{Print Name) President and Treasurer of (Print NameBole Director of One Union
One Union Corporation, the Manager Corporation, the Manager

of Femcroft License Holdings LLC of Femncroft License Holdings LLC



The Commonwealth of Massachusetts o
Alcoholic Beverages Control Commission [] For Reconsideration

LICENSING AUTHORITY CERTIFICATION

’Middleton | |' 00033-RS-0704

City fTown ABCC License Number
TRANSACTION TYPE (Please check all relevant transactions|:

The license applicant petitions the Licensing Authorities to approve the following transactions:

[[] New License [[] change of Location [[] Change of Class te. Annual  Seasonah [[] change Corporate Structure ge. com/LL0
{x] Transfer of License [[] Alteration of Licensed Premises [[] Change of License Type ie. club/restauranty [ Pledge of Collateral ie. Licenserstockd
[C] Change of Manager [[] change Corporate Name D Change of Category (.e.All Alcahol/Wine, Malt [x] Management/Operating Agreement
D Change of Officers/ Change of Ownership Interest D Issuance/Transfer of Stock/New Stockholder D Change of Hours
Directors/LLC Managers |:| ({LLC Members/ LLP Partners, — )
Trustees) [ other [ | {7 changeof DBA

|APPLICANT INFORMATION ) ' o

Name of Licensee |Ferncroft License Holdings LLC DBA  |Members Lounge at Ferncroft Country Club T

Street Address ‘8-1 0 Village Road | Zip Code (01949

Granted under N
Manager |Phi|ip Alexander Leiss || specialLegslation? Yes [] No [x]
i ] ] If Yes, Chapter ‘
§12 Restaurant ‘ [Seasonal All Alcoholic Beverages —
—_— —— — - ——'| ofthe Acts of (year)
Type Class Category ‘
i (i.e. restaurant, package store) (Annual or Seasonal) (i.e. Wines and Malts / All Alcohal) —
'DESCRIPTION OF PREMISES  Complete description of the licensed premises -

The Member's Lounge/Club House and the outdoor areas in and around the pool, tennis courts, golf course and Practice/Putting Green.

LOCAL LICENSING AUTHORITY INFORMATION l

. B |
Application filed with the LLA: Date ‘ | Time [
Advertised Yes [ No [} Date Published [ = ‘ Publication '
Abutters Notified: yag ] Ne [ Date of Notice '
Date APPROVED by LLA ‘ Decision of the LLA ‘

Additional remarks or conditions ‘

(E.g. Days and hours)

For Transfers ONLY:
Seller License Number: ' ) | SellerName: S =

_ |
" Alcoholic Beverages Control Commission
The Local Licensing Authorities By:

Ralph Sacramone
Executive Director
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Jackie Bresnahan

From: Brad Swanson

Sent: Monday, March 24, 2025 3:38 PM

To: Jackie Bresnahan

Subject: 38 maple St

Attachments: SKM_C450i25032415330.pdf; 38 mapl.pdf

See attached information on 38 Maple St

Note: This property and #40 have never been surveyed. Parcel B was more recently surveyed
and deeded. There is another rear portion that remains a mystery.



Widdleton Facilities Study
Middleton, MA

The current oil fired boiler supplying steam radiators is very inefficient.
Building wiring is inadequate for current needs and requires modernization.

The IT infrastructure is not properly located and does not have proper environmental control; in the
basement, it is inadequate and has a high potential for equipment loss through water damage.

OLD TOWN HALL (GOUNCIL ON AGING): The deficiencies of the Old Town Hall in meeting the program
may be summarized as follows:

1.

Stairs throughout the building do not meet code requirements and are difficult o navigate,
especially for persons with limited mobility and vision.

2. Alack of smaller spaces for various activities for the clients.

3. Access to the Elevator on the first-floor level limits the usefulness for programmed activities.

4. There is not enough storage space for the food pantry (some food is stored in a room with the
grease trap and ejector pump).

5. Front entry and fagade are in deteriorating condition. Front stairs to not meet building code (as well
as accessibility).

6. Lack of separation between reception / office areas and function space.

7. While there have been many accessibility improvements, the building has many non-acceptable
conditions including; front exterior stairs and entrance, main interior stair, kitchen (on former
stage), efc.

Gienapp Design o o Page 13
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Middleton Facilities Study
Middleton, MA

COUNCIL ON AGING EXISTING CONDITIONS

The Council on Aging, effectively the Senior Center, is in the former Town Hall and consequently the
building is known as *0ld Town Hall’. It was constructed in 1849 making it one of the most historic
buildings in Middleton. On the rear of the site is a small brick building, the “Tramp House” built in
1878. The Tramp House is not used by the Senior Center.

The main building was renovated to provided handicapped accessibility to both floors and other limited
improvements. The building has ramps on the exterior and interior and an elevator from the basement
to the main activity room. The building has a total of 4,489 square feet on two main floors with a small
third floor for storage and utility (the third floor is not accessible and is a staff only area for limited
storage). The main activity space, located on the second floor, is a nearly double height room with a
relatively new kitchen on the raised platform that was previously a stage. While the raised kitchen
meets the current limited food service uses, it would not be acceptable for a more intense food service
use.

The lower floor is mainly used for activities in the open area, which also is the circulation route from
the entrance to the elevator. The lower level provides storage for the Food Pantry and space for
mechanical equipment; there is a handicapped accessible toilet room on this floor. The main interior
stair is not MAAB compliant and connects all three levels. This stair is very steep and difficult for most
any user, especially those with limited mobility. This stair would be considered marginal, or
unacceptable, for any public building. Because of the poor stair configuration the elevator is heavily
used, limiting the success of using the open area for programs such as exercise, dance and computer
training because of circulation to the elevator crossing the open space.

The building appears to be in generally good condition with the exception of the siding and trim on the
front fagade and stairs. These require renovation/ reconstruction. The main room on the second floor
is used for reception, offices, kitchen and the primary activity/dining area.

Particular concerns are the main interior stair and the kitchen, located on the former stage. Floors are
in good condition as are walls and ceilings. The exterior and interior have been recently painted with
some touchups needed in the basement and areas of heavy use.

Specific 0ld Town Hall information includes:

1. Building Finishes:

1.1. Flooring: VCT / Carpet / Wood: Good condition.

1.2. Ceiling: ACT / Gypboard: Good condition.

1.3. Walls: Good condition.

Windows: Updates to vinyl windows. Some basement windows need to be replaced.
Doors / Thresholds: 2

Roof: Good condition.
Siding: Good condition on sides and back with minor issues. Siding and trim on the front is in need

A
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Middleton Facilities Study
Middleton, MA

of repair or replacement.

Building Systems:

6.1. Fire Protection: No Sprinkler system

6.2. Type of HVAC: Forced air furnace with central air

6.3. Electrical

6.4. Exit signs - Yes

6.5. Emergency Lighting - Yes

Accessibility:

7.1. Stairs: interior

7.2. Riser Height (8.5" riser by 10” tread) are not compliant.
7.3. Railings — stair railings are not compliant.

7.4. Elevator: Lift connecting first and second fioors

7.5. Handicap Accessible Toilet Rooms: Yes, 1 in basement and two on the first floor

7.6. Doors & Accessories (closers, door swing clearance): entrance/ egress hardware on the front
entrance needs to be replaced.

7.7. Other: Reception desk is not handicapped accessible.

8. Site:
8.1. Parking: # of Spaces: 2 Handicap Spots, 22 Spots = 24 spots
8.2. Site access (entrance/exit): 2 entrance points for easy drop-off
8.3. Potential for growth: No
8.4. Location: Good
9. Program:
9.1. Change or stay the same: Stay the same with growth
9.2. Use as another town function hall
9.3. Anything missing in existing program:
9.3.1. Additional parking
9.3.2. More food pantry storage and a separation of this program from the rest of the building.
9.3.3. Multipurpose rooms for activities: dance, art, exercise, smaller private rooms or
meeting rooms.
9.3.4. Offices for the staff.
9.3.5. Library - reading/quiet space with a small number of books.
10. Can spaces be converted to fit another program (with or without renovation):
11. Yes, but not many other uses. Potential for meeting space and small events that need use of a
kitchen.
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Middleton Facilities Study
Middleton, MA

12. Staff and clients are reasonably content with the building and what it offers in terms of program.

COUNCIL ON AGING SUMMARY:

The gross building area is nearly sufficient for the current programs. However, the current program
and services offered are limited by the size and configuration of the building, most notably the fack of
multiple rooms for simultaneous activities. The square footage is mostly taken by the main hall on the
second floor which does not lend itself to being sub-divided for separate activities. The building should
be made fully accessible. The steep interior front stair is of particular concern since many users have
at least limited mobility issues. The users would benefit from more parking and allow the Council to
offer more functions. The site is not large enough for a significant addition that would provide increased
program space or alleviate parking considerations.
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CONDOMINIUM UNIT DEED

Conway Maple Street Realty, LLC, 2a Massachusetts limited liability company (the “Grantor”),
with a business address of 2 Debush Avenue, Unit C-3, Middleton, MA 01949, for nominal
consideration grants to the Inhabitants of the Town of Middleton (the “Grantee™), a municipal
corporation organized under the laws of the Commonwealth of Massachusetts, with town offices
located at 48 South Main Street, Middleton, MA 01949

with QUITCLAIM COVENANTS

alot of land identified as Parcel B consisting of 4,275 square feet as shown on a plan (the
“Plan”) entitled “Plan of Land, 42 Maple Street” prepared by McKenzie Engineering Group,
Inc., dated October 25, 2007 and recorded with the Essex South District Registry of Deeds
herewith,

Grantor hereby releases and extinguishes any and all rights it may have to the twelve (12°) foot
right of way extending from Maple Street through other property owned by the Grantee to Parcel
B'

Grantor hereby restricts the use of the subject property as follows: by acceptance hereof, Grantee
acknowledges that it shall work with the Grantor to ensure that any lighting used to illuminate
Parcel B will not adversely impact the residents living at the adjacent residential property shown
as Lot A on said Plan,

For title see deed recorded with the Essex South District Registry of Deeds in Book 25237, Page
427.

Executed under seal this .'ﬂc‘day of December 2007.
Conway Maple Strect Realty, LLC

Ralph DiGiorgio, Manager

COMMONWEALTH OF MASSACHUSETTS
Essex, ss.

On this 3/57~ day of December 2007 before me, the undersigned notary public, personally
appeared Ralph DiGiorgio, Manager of Conway Maple Street Realty, LLC, proved to me
through satisfactory evidence of identification, which was his driver’s license, to be the person
whose name is signed on the foregoing instrument, and acknowledged to me that he signed it
voluntarily for its stated purpose.

f | ;LLENN gt Oﬂ/f/ %Z,_/

"« Nofiry Publia Jill Efféttom Mann, Notary Public
cuﬁnymég;ma;iimus My/Commission Expires:  February 2, 2012
gg‘.;:uary 1




Council on Aging
Old Town Hall
38 Maple Street
Middleton, MA. 01949
978-777-4067
www.middletonma.gov

March 26, 2025

Board of Selectmen
48 South Main Street
Middleton, MA. 01949

Re: Middleton Food Pantry Donation
Please add the following donation to your agenda for acceptance by the Board of Selectmen for the Middleton

Food Pantry and notify me when the check has been accepted so that it can then be deposited.

Thank you,

Jillian Smith

Jillian Smith

COA Director

A Donation has been made payable to the Middleton Food Pantry:
Date: 2/4/25 Check # 2822
Name Rotary Club of Topsfield, Boxford & Middleton

Donation Amount: $1,500.00

This donor would like to remain anonymous No XX



