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AGREEMENT OF SALE 

 

 

 THIS AGREEMENT OF SALE (this “Agreement”) is made as of the 17th day of March, 

2017 (the “Effective Date”), by and between RIDC SOUTHWESTERN PENNSYLVANIA 

GROWTH FUND, a Pennsylvania non-profit corporation having an address at 210 Sixth Avenue, 

Suite 3620, Pittsburgh, Pennsylvania 15222 (“Seller”), and Pure Keystone LLC, a Pennsylvania 

limited liability company having an address at 1680 Beechwood Boulevard, Pittsburgh 15217 

(“Buyer”).  For the purposes of this Agreement, Seller and Buyer are sometimes referred to 

individually as a “Party” and collectively as the “Parties.” 

 

In consideration of the premises and mutual promises contained, in this Agreement, and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, and intending to be legally bound hereby, the Parties agree as follows: 

 

1. COVENANT TO SELL:  Subject to the terms and conditions of this Agreement, 

Seller hereby agrees to sell to Buyer, on the Closing Date (as defined in Section 5), by deed of 

special warranty (the “Deed”), well and sufficient to grant and convey unto Buyer, in fee simple, 

free and clear of all liens, claims and encumbrances, except as otherwise set forth in this Agreement, 

good and marketable title, insurable at regular basic rates by a title insurance company authorized to 

transact business in Pennsylvania, all that certain lot or parcel of vacant land located on South 

Linden Street in the City of Duquesne, County of Allegheny, Commonwealth of Pennsylvania and 

described with greater particularity in Exhibit “A” attached hereto,  which is made a part of this 

Agreement by this reference (the “Property”).  The Parties agree that the Property shall include any 

and all rights, restrictions, easements, rights-of-way, leases, licenses and other appurtenances 

benefiting or relating to the Property or any part thereof.  The Parties further agree that the Property 

shall be subject to the matters otherwise set forth in this Agreement. 

 

 2. TITLE REFERENCE:  The Property is part of the Residual Block in City Center of 

Duquesne Plan No. 2, Revision No. 11, recorded in the Department of Real Estate of Allegheny 

County, Pennsylvania at Plan Book Volume 264, pages 83 through 85, and is designated as a 

portion of Block and Lot number 378-B-80 in the Department of Real Estate of Allegheny County, 

Pennsylvania. 

 

 3. CONSIDERATION:  Subject to the terms and conditions of this Agreement, Buyer 

hereby agrees to purchase the Property from Seller and pay Seller therefor at the Closing (as defined 

in Section 5), in cash or other immediately available funds, the sum of One Hundred Eighty 

Thousand and 00/100 Dollars ($180,000.00) (the “Purchase Price”). 

 

 4. HAND MONEY:  Contemporaneously with the execution of this Agreement, Buyer 

shall deliver to Chicago Title Insurance Company (the “Title Company”) the sum of Fifteen 

Thousand and 00/100 Dollars ($15,000.00), which sum shall be held by the Title Company pending 

the Closing.  At the Closing, such sum being held by the Title Company (the “Hand Money”) shall 

be credited toward the payment of the Purchase Price by Buyer.  If the transactions contemplated by 

this Agreement shall fail to close, then the Title Company shall apply the Hand Money by paying it 

to the Party entitled thereto in accordance with the terms of this Agreement, as applicable.   
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 5. CLOSING:  Unless otherwise agreed, the closing of the transactions contemplated 

under this Agreement (the “Closing”) shall be held within ten (10) days following the Seller 

Subdivision Approval Date (as defined in Section 22), unless Buyer shall have exercised its right to 

request Seller to submit the Seller Subdivision Application (as defined in Section 22) prior to the 

Contingency Date (as defined in Section 18), in which event the Closing shall be held within  thirty 

(30) days following the Contingency Date but not earlier than ten (10) days following the Seller 

Subdivision Approval Date.  By five (5) days' prior written notice to Seller, Buyer may designate a 

definite time for the Closing within such dates (the “Closing Date”).  Unless otherwise agreed, the 

Closing shall take place in the offices of the Title Company or such other place as may be mutually 

convenient to the Parties. 

 

 6. PRORATION ITEMS:  Water and sewer charges, municipal garbage and rubbish 

removal charges, natural gas, electric and other utility charges, real estate taxes and other 

assessments shall be prorated as of the Closing Date.  Real estate taxes shall be prorated on a fiscal 

year basis, based upon real estate taxes levied or estimated to be levied in that fiscal year by each 

taxing body (without regard to the date of the levy). 

 

 7. TRANSFER TAX:  The cost of any and all realty transfer taxes payable to the 

Commonwealth of Pennsylvania or any other federal, state or local governmental entity in 

connection with the transactions contemplated by this Agreement, if any, shall be split equally and 

paid by Buyer and Seller. 

 

 8. POSSESSION:  Subject to the fulfillment by Buyer of its obligations under this 

Agreement, Seller shall, at the Closing, deliver to Buyer possession of the Property.   

  

 9. EMINENT DOMAIN:  If the Property or any part thereof is taken by eminent 

domain (a “Taking”) prior to the Closing, Seller shall notify Buyer of the Taking, in writing, within 

fifteen (15) days after Seller receives notification of the Taking, but in no event later than the 

Closing Date.  Upon Buyer's receipt of Seller's notice, Buyer shall have the option, by written notice 

to Seller, to:  (a) void this Agreement, whereupon the Hand Money shall be returned to Buyer and, 

upon such payment, both Parties shall be relieved of any further liability hereunder, or (b) elect to 

proceed with this Agreement and pay the full consideration, in which event Seller shall assign to 

Buyer all damages to which Seller may be entitled and which may be assigned by Seller pursuant to 

the Pennsylvania Eminent Domain Code.  If Buyer fails to give such written notice to Seller, Buyer 

shall conclusively be deemed to have chosen option (b). 

 

 10. SELLER'S EXPENSE:  Seller shall be responsible for the cost of Deed preparation, 

all matters of title clearance, Seller Subdivision Approval (as defined in Section 22) in the event 

subdivision of is undertaken after the Contingency Date, and its own attorneys' fees; provided, 

however, if the sale of the Property fails to close, Buyer shall reimburse Seller for Seller’s attorneys’ 

fees in an amount not to exceed Two Thousand Five Hundred and No 00/100 Dollars ($2,500.00). 

 

 11. BUYER'S EXPENSE:  Buyer shall be responsible for the cost of recording the 

Deed, payment of title insurance premiums, Seller Subdivision Approval in the event subdivision is 

undertaken (at Buyer’s request) prior to the Contingency Date, and its own attorneys' fees. 
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 12. MUNICIPAL IMPROVEMENTS:  Seller shall pay for all work and improvements 

for which a municipal claim may be filed against the Property where an ordinance or resolution 

authorizing such work or improvements is adopted prior to the date of Closing.  Buyer shall pay for 

all work and improvements for which such a claim may be filed where an ordinance or resolution 

authorizing such work or improvements is adopted on or after the date of Closing. 

 

 13. REAL ESTATE BROKERS:  Seller and Buyer each represent and warrant to the 

other that neither such Party nor any of its representatives, employees or agents have dealt or 

consulted with any real estate broker in connection with the transactions contemplated by this 

Agreement. Buyer and Seller each hereby agrees to indemnify and hold the other harmless 

against any claim or demand made by any real estate broker or agent claiming to be the 

procuring cause of this transaction by reason of such broker's or agent's representation of the 

indemnifying Party.  The respective representations and warranties of the Parties set forth in this 

Section 13 shall survive the Closing. 

 

 14. DEFAULT:  In the event of default: 

 

(a) By Buyer:  If Buyer defaults under this Agreement, Seller may, at Seller's 

option, elect to: (i) accept payment of the Hand Money as liquidated damages; or (ii) bring an action 

to recover loss of bargain and all reasonable, direct, out-of-pocket costs and expenses incurred by 

Seller, including, but not limited to attorneys' fees, but not in the aggregate to exceed an amount 

equal to the amount of the Hand Money plus the amounts payable by Buyer for Seller’s attorneys’ 

fees under Section 10 and Seller’s subdivision costs, if any, under Section 22; provided, however, 

that an election by Seller to pursue one or the other of the foregoing remedies shall not preclude 

Seller from pursuing the other remedy until full satisfaction shall have been received on the remedy 

pursued. 

 

(b) By Seller:  If Seller defaults under this Agreement, Buyer may, at Buyer's 

option, elect to: (i) waive any claim for loss of bargain, in which event all monies paid on account, 

including, but not limited to, the Hand Money, shall be repaid to Buyer, and, in addition, Seller shall 

pay to Buyer an amount equal to all of Buyer's reasonable, direct, out-of-pocket costs and expenses 

arising out of the transactions contemplated by this Agreement including, but not limited to, title 

examination and attorneys' fees, but not to exceed an amount equal to the amount of the Hand 

Money; or (ii)  seek relief in an action for specific performance; provided, however, that an election 

by Buyer to pursue one or the other of the foregoing remedies shall not preclude Buyer from 

pursuing the other remedy until full satisfaction shall have been received on the remedy pursued. 

 

 15. MODIFIED TIME OF ESSENCE:  If full performance of this Agreement is not 

completed by the date set forth in Section 5, either Party shall have the right after that date to declare 

time to be of the essence of this Agreement by giving written notice to the other Party.  Such notice 

shall contain a declaration that time is of the essence and shall fix the time, date and place of the 

Closing, which date may not be sooner than fifteen (15) days nor later than thirty (30) days 

following the effective date of giving such notice. 

 

16. UNDER AND SUBJECT; USE:   
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 (a) Buyer shall take title to the Property SUBJECT to the following:  (i) building 

and use restrictions and provisions of subdivision plans affecting the Property of record;  (ii) 

vehicular or pedestrian easements of record affecting the Property and being contiguous to the front, 

rear or side lot lines;  (iii) water, sewer, gas, electric, cable television, telephone or other utility lines 

or easements therefor of record or as presently installed;  (iv) prior grants, reservations or leases of 

coal, oil, gas or other minerals as shown by instruments of record;   (v) easements apparent upon 

inspection of the Property; (vi) the Covenants and Building Restrictions in respect of City Center of 

Duquesne, Plan No. 2, recorded in the Office of the Department of Real Estate of Allegheny 

County, Pennsylvania, in Deed Book Volume 9070, page 566 (the “Covenants”), (vii) the 

Environmental Covenants (as defined in subsection (b) of this Section 16), and (viii) the continuing 

obligations referenced in Section 27. 

 

 (b) Buyer acknowledges having received a copy of the Environmental 

Covenants recorded on December 11, 2012 in the Department of Real Estate of Allegheny 

County at Deed Book Volume 15092, page 101, and at Deed Book Volume 15092, page 80 (the 

“Environmental Covenants”), a copy of which is attached hereto as Exhibit “B” and made a part 

hereof by reference.  The Environmental Covenants contain the following activity and use 

limitations: 

 

Activity & Use Limitations.  The current and currently-planned future use of the 

Property incorporates the following activity and use limitations, which the then 

current owner of the Property, and its tenants, agents, employees and other 

persons under its control, shall abide by: 

 

(i) Groundwater at the Property will not be used for potable water 

supply or agricultural purposes unless approved by the 

Pennsylvania Department of Environmental Protection 

(“PADEP”). 

(ii) A Health and Safety Plan will be utilized for the Property during 

construction/earthwork activities.  

(iii) A Soil Management Plan will be utilized for the Property during 

construction/earthwork activities. 

 

Buyer agrees to comply with the Environmental Covenants and acknowledges that any 

instrument hereafter conveying any interest in the Property shall contain a notice of the activity 

and use limitations and shall provide the recording information for the Environmental 

Covenants. 

 

 (c) Buyer acknowledges and agrees that (i) the use of the Property by Buyer, its 

successors and assigns shall be for the Project (as defined in Section 19) and such use shall comply 

with the Covenants and the Environmental Covenants, and (ii) Seller shall have the right, to be 

given or withheld at Seller’s sole and absolute discretion, to permit variances from the Covenants by 

Buyer or other owners or occupants of property subject to the Covenants. 

 

 (d) Buyer’s covenants and agreements in this Section 16 shall survive the 

Closing, shall be set forth in the Deed, and will run with the land and be binding upon Buyer and its 

successors in title. 
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 17. CONDITION OF PROPERTY:  Except as expressly set forth in this Agreement, 

Seller makes no and shall make no representation or warranty with respect to the Property, whether 

express or implied, including, but not limited to, warranties of merchantability, fitness for a 

particular purpose, as to the existence of any underground storage tanks, or toxic or hazardous 

materials, and compliance with any federal, state or local environmental laws, ordinances, rules, 

regulations or requirements, it being understood that, except as specifically and expressly set forth 

in this Agreement, Buyer is acquiring the Property “AS IS AND WITH ALL FAULTS.”  Buyer 

acknowledges that Buyer shall inspect the Property before the Closing.  Buyer is relying only on the 

inspection of the Property made by Buyer and is not relying on any oral statement concerning the 

physical condition of the Property made by Seller, any agent or representative of Seller or any 

broker representing Seller or any written statement concerning the physical condition of the 

Property or its fitness or suitability for any particular purpose given to Buyer by Seller, any agent or 

representative of Seller or any broker representing Seller, except as such statements are set forth in 

this Agreement.  Without limiting the generality of the foregoing, from and after the Closing, Buyer 

assumes the risk of, and releases Seller from all liability associated with, all conditions at the 

Property, including, but not limited to, the possible presence of subsurface conditions at and under 

the Property. 

 

 18. TITLE REPORTS, SURVEYS, ENVIRONMENTAL, ENGINEERING, SOILS, 

STUDIES, ETC.:   

 

(a) This Agreement is contingent, at Buyer's option, upon receipt by Buyer of 

such title reports, surveys, environmental assessments, geotechnical and evaluations of undermining 

or other subsidence conditions and any other studies or tests which Buyer deems necessary or 

desirable with respect thereto.  All such reports, surveys, and studies must be received by Buyer 

within one hundred twenty (120) days after the Effective Date, which one hundred twenty (120) day 

period is subject to extension as set forth in Section 18(d) below (as extended, if applicable, the 

“Contingency Date”).  In connection therewith, Buyer shall, at its sole cost and expense and without 

liability or expense to Seller, have the right through Buyer's employees, contractors and agents, to 

enter upon the Property for the purpose of conducting, or causing to be conducted, a physical 

inspection of the Property.  In connection with such inspection, Buyer hereby agrees to indemnify, 

hold harmless and defend Seller and Seller's employees, agents, and representatives against, and to 

hold them harmless from, any and all claims, suits and liabilities arising in any way out of such 

physical inspection of the Property and to provide to Seller, evidence of Buyer’s insurance covering 

such indemnity.  Buyer shall not permit any liens to attach to the Property.  Buyer shall rely solely 

on the inspection report submitted by the engineer or consultant selected by it, and shall not rely on 

any oral statement or representation made by any officer, employee, or agent of Seller, any such 

statements or representations being unauthorized.  If Buyer determines, in Buyer’s sole discretion, 

for any reason or no reason, that any unsuitable facts or conditions exist with respect to the Property 

and/or Buyer’s development plans, then Buyer may, at its election, give a written notice of 

termination to Seller on or before the Contingency Date, whereupon this Agreement shall be 

terminated, the Hand Money shall be returned to Buyer (less amounts due to Seller under this 

Agreement)  and each Party shall be fully released and relieved from any further liability and 

obligations hereunder, except those that are expressly stated to survive termination.  If Buyer does 

not purchase the Property, copies of all non-proprietary reports, surveys, and studies referenced 

herein shall be delivered to Seller.  The failure of Buyer to provide the written notice of termination 
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to Seller provided for in this Section 18 on or before the Contingency Date shall constitute a waiver 

by Buyer of its right to terminate this Agreement pursuant to the terms of this Section 18.  

 

(b) If the transactions contemplated under this Agreement fail to close, for 

whatever reason, Buyer shall, at its sole cost and expense, restore any damage caused to the 

Property by Buyer’s inspection and testing to as near to its original condition before the 

commencement of such inspection and testing as is reasonably possible (ordinary wear and tear and 

damage by weather conditions or other force majeure events excepted).  Buyer's restoration and 

indemnification obligations under this Section 18 shall survive the Closing or the termination of this 

Agreement, as the case may be. 

 

(c) Within ten (10) business days after the Effective Date, to the extent not 

already delivered, Seller shall forward to Buyer copies of any and all reports, surveys, studies and 

other information pertaining to the Property as are in Seller’s possession and control. 

 

(d) Buyer shall have the option of extending the Contingency Date for three (3) 

periods of sixty (60) days each (each, an “Extension Period”), by delivering written notice thereof to 

Seller on or before the original Contingency Date or the expiration of the immediately prior 

Extension Period, as the case may be; provided, that the notice of extension for the first Extension 

Period shall be accompanied by a non-refundable payment to Seller of Five Thousand and No 

00/100 Dollars ($5,000.00), the notice of extension for the second Extension Period shall be 

accompanied by a non-refundable payment to Seller of Seven Thousand Five Hundred and No 

00/100 Dollars ($7,500.00), and the notice of extension for the third Extension Period shall be 

accompanied by a non-refundable payment to Seller of Ten Thousand and No 00/100 Dollars 

(10,000.00) (each such extension payment, and “Extension Payment”).  The Extension Payment(s) 

shall be deposited with the Title Company but shall not become part of the Hand Money and shall 

be non-refundable to Buyer; provided that the Extension Payments shall be credited toward the 

payment of the Purchase Price at Closing.  The Extension Payment(s) shall be payable to Seller if 

the transactions contemplated hereby fail to close. 

 

 19. JOB CREATION AND RETENTION, DEVELOPMENT PLAN APPROVAL; 

SELLER’S REPURCHASE OPTION:   

 

  (a) As a material part of this Agreement, Buyer agrees to construct or cause to 

be constructed on the Property, a structure for purposes of cultivating and processing medical 

marijuana, as authorized by a permit granted to Buyer (the “Occupant”) by the Pennsylvania 

Department of Health under the Medical Marijuana Act (35 P.S. Sections 10231.101 – 10231.2110) 

(the “Project”).   

 

  (b) Also as a material part of this Agreement, Buyer acknowledges that Seller’s 

mission includes job retention and creation.  In furtherance of that mission, Buyer agrees to use 

commercially reasonable efforts to achieve its goal that, upon completion of the Project or shortly 

thereafter, there shall be approximately fifty (50) persons employed by the Occupant within the 

Project.   

 

  (c) Buyer further agrees that, not less than thirty (30) days prior to the Closing 

Date and prior to any submission to the municipal planning commission or any other municipal or 
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governmental agency, of applications or documents relating to the Project, Buyer shall submit, for 

Seller's review and approval, a set of complete development plans and specifications for the Project 

in accordance with the standards set forth in Exhibit “C” attached hereto and by this reference 

incorporated herein (the “Plans”), and, after the Closing Date, Buyer shall commence the Project as 

soon as practicable.  Seller shall not close pursuant to this Agreement until it has received and had 

an opportunity to review and approve the Plans.  Seller's review of the Plans shall be accomplished 

within twenty (20) business days of their receipt by Seller.  Any objections or comments to the 

Plans shall be communicated to Buyer in writing within five (5) days after the aforesaid review 

period.  If Buyer fails to timely submit the Plans, then Seller may terminate this Agreement by 

written notice to such effect sent or delivered to Buyer, and the Hand Money, less any actual out-of-

pocket expenses incurred by Seller, shall be returned to Buyer. 

 

  (d) If Seller rejects the Plans for the Project, Seller shall notify Buyer in writing 

of such rejection setting forth the specific reasons therefor, after which Buyer, for a period of twenty 

(20) business days, shall have the right to submit revised Plans for the Project which satisfy Seller's 

objections to Buyer's original submissions.  If Seller and Buyer have not agreed upon mutually 

acceptable Plans at the termination of said twenty (20) business day period, then Seller, at its option, 

may terminate this Agreement by written notice to such effect to Buyer, and the Hand Money, less 

any actual out-of-pocket expenses incurred by Seller, shall be returned to Buyer. 

 

 (e) Buyer acknowledges that it is currently Seller’s policy to sell lots only to 

developers who intend promptly to commence construction of commercial buildings and who are 

not purchasing lots for speculative investment.  To protect Seller in this regard, Buyer agrees, and 

the Deed to Buyer shall provide, that if the Project on the Property shall not have commenced in 

good faith by Buyer within one (1) year after the Closing Date (excepting delays caused by war, 

civil insurrection, material or labor shortages, or Acts of God which would interfere with prompt 

commencement and/or completion of the Project), then at any time after the expiration of such 

period and prior to Buyer’s good faith commencement of the Project, Seller shall have the right, at 

its option, to repurchase the Property.  Seller shall exercise such option by delivering to Buyer or the 

then owner of the Property by certified mail, courier service or hand delivery, written notice of its 

intent to repurchase, which notice shall fix a closing date not less than fifteen (15) days or more than 

thirty (30) days after the date of the mailing of said notice.  Seller’s exercise of such option shall 

require the re-conveyance of the Property to Seller by special warranty deed (subject to the same 

exceptions to title set forth in the Deed) for an amount equal to ninety-five percent (95%) of the 

Purchase Price paid by Buyer to Seller for the Property.  Upon conveyance, Seller shall pay the 

transferor the repurchase price in readily available funds.  The transferor shall pay all closing costs.  

Ad valorem taxes and assessments shall be prorated as of the date of such re-conveyance.  If the title 

proposed to be conveyed to Seller is subject to any lien, encumbrance or other defect that is not 

permitted in this Section, Seller, in addition to all other rights and remedies that it may have at law 

or in equity, may remove any such lien, encumbrance or defect and deduct all costs and expenses 

incurred by Seller (including, but not limited to, attorneys’ fees) from the amount of the purchase 

price otherwise payable as provided in this Section. 

 

 (f) If Buyer elects to seek one or more subdivisions of the Property (each, a 

“Buyer Subdivision,” and each lot created, or proposed to be created, by each such Buyer 

Subdivision, an “Additional Lot”), Buyer acknowledges and agrees that each such Buyer 

Subdivision must be for purposes of the construction on each such Additional Lot of a building to 
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be occupied by an occupant (an “Additional Project”) with the goal of job retention and creation in 

furtherance of Seller’s mission.  Accordingly, not less than thirty (30) days prior to any submission 

to the municipal planning commission or any other municipal or governmental agency of 

applications or documents relating to a Buyer Subdivision, Buyer shall submit, for Seller’s review 

and approval, a set of complete development plans and specifications for the Additional Project in 

accordance with the standards set forth in Exhibit “B” attached hereto and by this reference 

incorporated herein (the “Additional Plans”), and in the event the Buyer Subdivision is approved by 

the applicable municipal planning commission and/or applicable municipal or governmental 

agency, Buyer shall commence the construction of the Additional Project as soon as practicable.  

Buyer shall not submit to the municipal planning commission or any other municipal or 

governmental agency any applications or documents relating to a Buyer Subdivision until Buyer has 

received written approval from Seller of the Additional Plans.  If Seller and Buyer cannot agree 

upon mutually acceptable Additional Plans, then Buyer shall not pursue the Buyer Subdivision.   

 

 (g) In the event that Seller and Buyer agree upon mutually acceptable Additional 

Plans and Buyer receives approval of a Buyer Subdivision from the applicable municipal planning 

commission and/or applicable municipal or governmental agency (the “Buyer Subdivision 

Approval,” and the date of each such Buyer Subdivision Approval, the “Buyer Subdivision 

Approval Date”), if construction of the Additional Project is not commenced within one (1) year 

after the Buyer Subdivision Approval Date (excepting delays caused by war, civil insurrection, 

material or labor shortages, or Acts of God which would interfere with prompt commencement 

and/or completion of construction), then at any time after the expiration of such period and prior to 

Buyer’s good faith commencement of construction on the Additional Lot, Seller shall have the right, 

at its option, to repurchase the Additional Lot.  Seller shall exercise such option by delivering to 

Buyer or the then owner of the Additional Lot by certified mail, courier service or hand delivery, 

written notice of its intent to repurchase, which notice shall fix a closing date not less than fifteen 

(15) days or more than thirty (30) days after the date of the mailing of said notice.  Seller’s exercise 

of such option shall require the re-conveyance of the Additional Lot to Seller by special warranty 

deed (subject to the same exceptions to title set forth in the Deed) for an amount equal to ninety 

percent (90%) of the Purchase Price paid by Buyer to Seller for the Property, pro-rated in 

accordance with the percentage the acreage of the Additional Lot bears to the total acreage of the 

Property on the Closing Date.   Upon conveyance, Seller shall pay the transferor the repurchase 

price in readily available funds.  The transferor shall pay all closing costs.  Ad valorem taxes and 

assessments shall be prorated as of the date of such re-conveyance.  If the title proposed to be 

conveyed to Seller is subject to any lien, encumbrance or other defect that is not permitted in this 

Section, Seller, in addition to all other rights and remedies that it may have at law or in equity, may 

remove any such lien, encumbrance or defect and deduct all costs and expenses incurred by Seller 

(including, but not limited to, attorneys’ fees) from the amount of the purchase price otherwise 

payable as provided in this Section. 

 

 (h)  The right of repurchase herein provided for shall automatically terminate 

upon the earlier to occur of (i) Buyer’s good faith commencement of construction on the Property, 

or the Additional Lot, as the case may be, prior to written notice from Seller of Seller’s intent to 

exercise its right to repurchase as provided in subsection (e) or (g) above, or (ii) the date on which 

Seller ceases to exist.  Construction shall be deemed to have commenced only upon (A) the 

approval of plans as required by subsection (c) or (f) above, and (B) actual commencement of 

construction of a commercial building on the Property, or the Additional Lot, as the case may be, 



 

{B3025538 3} 

9 

beyond site preparation.  The Deed to Buyer shall provide that this right to repurchase is subordinate 

to the lien of any first priority mortgage or deed of trust securing a bona fide construction loan on 

the Property, or the Additional Lot, as the case may be, but Buyer agrees that any such lien must be 

released of record by Buyer in connection with any repurchase by Seller of the Property, or the 

Additional Lot, as the case may be, as described in subsection (e) or (g) above.  Upon Buyer’s 

written request, Seller shall deliver to Buyer, within ten (10) days after such written request, a 

document in recordable form acknowledging the termination of Seller’s right of repurchase under 

this Section. 

 

 (i) The provisions of this Section 19 shall run with the land and be binding upon 

the successors and assigns of the Parties.  

 

 20. ZONING AND OTHER ORDINANCES:  Seller warrants that the Property is 

currently zoned CCD City Center Development, and that the present use of the Property is in 

compliance with that zoning classification, and that there exists no notice of any uncorrected 

violations of building, safety or fire ordinances in respect of the Property. 

 

 21. SEWAGE FACILITY:  Seller hereby represents to Buyer that a community sewage 

system is available to serve the Property.  Buyer shall be responsible for the cost of connecting the 

Property to the system. 

 

 22. CONDITION PRECEDENT; SUBDIVISION:  Promptly following the 

Contingency Date (as it may be extended as set forth in Section 18), Seller, at its sole cost and 

expense, shall submit and diligently pursue a subdivision application (the “Seller Subdivision 

Application”) to the appropriate municipal planning and regulatory authorities for the creation and 

identification of the Property as a legal lot in the specific location and with the specific dimensions 

as shall be mutually and reasonably agreed upon by the Parties, and the Closing shall not occur in 

accordance with Section 5 until the Seller Subdivision Application has been finally approved by 

such municipal planning and regulatory authorities in a manner mutually acceptable to both Buyer 

and Seller, each exercising commercially reasonable discretion (such approvals, collectively, the 

“Seller Subdivision Approval,” and the date on which all such approvals are received, the “Seller 

Subdivision Approval Date”). Notwithstanding the foregoing provisions of this Section 22, Buyer 

shall have the right to request that Seller submit the Seller Subdivision Application prior to the 

Contingency Date (as it may be extended as set forth in Section 18), and, in this event, Buyer shall 

pay or reimburse Seller for all costs and expenses associated with the submission and pursuit of the 

Seller Subdivision Application.     

 

23. REPRESENTATIONS AND WARRANTIES OF SELLER: Seller represents 

and warrants the following to Buyer: 

 

(a) Organization; Power and Authority. Seller is a corporation duly organized, 

validly subsisting and in good standing under the laws of the Commonwealth of Pennsylvania. 

Seller has the power and authority to execute and deliver this Agreement, to consummate the 

transactions contemplated hereby and to perform its obligations hereunder, and all such actions 

have been, or will be prior to Closing, authorized by all necessary corporate proceedings on its 

part. 
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(b) Execution and Binding Effect. This Agreement has been duly and validly 

executed and delivered by Seller and constitutes a legal, valid and binding obligation of Seller 

enforceable against Seller in accordance with its terms. 

 

(c) No Breach or Default; No Consent; No Violation of Law. The execution 

and delivery of this Agreement by Seller, the consummation of the transactions contemplated 

hereby and the performance by Seller of its obligations hereunder do not and will not: (i) violate 

Seller's Bylaws or Articles of Incorporation; (ii) cause a breach or default by Seller under any 

agreement, document or instrument to which Seller is a party or by which Seller or any of its 

properties or assets are bound; (iii) breach or otherwise violate any judgment, order, writ, 

injunction or decree of any court or other tribunal (each a "Court Order") which names Seller or 

is directed to Seller or any of its properties or assets; or (iv) subject to receiving the Seller 

Subdivision Approval, require the consent, authorization or approval of any person or entity. 

The execution and delivery of this Agreement by Seller, the consummation of the transactions 

contemplated hereby and the performance by Seller of its obligations hereunder are not 

prohibited by, and do not and will not subject Seller to any fine, penalty or similar sanction 

under, any law, statute, rule, regulation, ordinance, code, judgment, order, writ, injunction or 

decree of any governmental authority. 

 

(d) Parties in Possession.  As of the Closing Date, there will be no parties in 

possession of any portion of the Property as lessees, tenants at sufferance or trespassers. 

(e) Litigation. There is no pending or, to Seller's knowledge, threatened action 
or proceeding by or before any court or other tribunal (i) which arises out of or relates to the 
Property in any manner, (ii) seeking to restrain, prohibit or invalidate any of the transactions 
contemplated hereby or (iii) which, if decided adversely to Seller, would be likely to result in a 
material adverse change in the ability of Seller to perform its obligations hereunder. 

If any of the foregoing representations, warranties and conditions are not true 
when made or as of the Closing Date, Buyer shall have the option of terminating this Agreement 
and accepting the return of the Hand Money, and both Parties shall thereupon be released from 
any and all liabilities hereunder. 

24. AFFIRMATIVE COVENANTS OF SELLER: Seller shall, at its sole cost and 
expense: 

(a) Promptly deliver to Buyer copies of any notice received by Seller after the 
Effective Date regarding all actions, suits, and other proceedings affecting the Property, or the 
use, possession or occupancy thereof which may adversely affect Buyer or the Property. 
 

(b) Promptly deliver to Buyer copies of notices received by Seller after the 

Effective Date of releases of toxic substances or any actual condemnation of the Property or any 

portion thereof given by or on behalf of any Federal, state or local agency. 

 

(c) Make its personnel available to Buyer at reasonable times and upon 

reasonable notice, in connection with Buyer’s investigation of the Property. 
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 25. COAL NOTICE:  NOTICE -- THIS DOCUMENT MAY NOT SELL, CONVEY, 

TRANSFER, INCLUDE OR INSURE THE TITLE TO THE COAL AND RIGHT OF SUPPORT 

UNDERNEATH THE SURFACE LAND DESCRIBED OR REFERRED TO HEREIN, AND 

THE OWNER OR OWNERS OF SUCH COAL MAY HAVE THE COMPLETE LEGAL RIGHT 

TO REMOVE ALL OF SUCH COAL AND IN THAT CONNECTION, DAMAGE MAY 

RESULT TO THE SURFACE OF THE LAND AND ANY HOUSE, BUILDING OR OTHER 

STRUCTURE ON OR IN SUCH LAND.  THE INCLUSION OF THIS NOTICE DOES NOT 

ENLARGE, RESTRICT OR MODIFY ANY LEGAL RIGHTS OR ESTATES OTHERWISE 

CREATED, TRANSFERRED, EXCEPTED OR RESERVED BY THIS INSTRUMENT.  (This 

notice is set forth in the manner provided in Section 1 of the Act of July 17, 1957, P.L. 984, as 

amended and is not intended as notice of unrecorded instruments, if any.)  The deed from Seller to 

Buyer shall contain the foregoing notice and shall also contain, and Buyer shall sign, the notice 

specified in the Bituminous Mine Subsidence and Land Conservation Act of 1966. 

 

 26. ASSIGNMENT:  Buyer understands and hereby agrees that the rights of Buyer, its 

successors and permitted assigns hereunder shall not be assigned without prior written consent of 

Seller, which consent may be withheld, delayed or conditioned at Seller's sole discretion; provided, 

however, that Buyer may assign its rights under this Agreement to a party or parties controlled by or 

under common control with Buyer without obtaining Seller’s consent.  Notwithstanding anything to 

the contrary, if any assignment by Buyer (whether approved by Seller or otherwise) results in the 

imposition of a transfer or similar tax, Buyer shall be solely responsible for payment of such tax and 

Buyer shall defend, indemnify and hold Seller harmless from and against any loss, cost, damage and 

expense, including judgments and reasonable attorneys’ fees, which may be suffered or incurred by 

Seller by reason of such assignment.    

 

 27. OBLIGATIONS SURVIVING:  The Parties agree that the provisions of this 

Agreement creating obligations intended to continue, including, but not limited to Seller’s 

repurchase options in Sections 19(e) and 19(g), shall survive delivery of the Deed.  Accordingly, the 

Deed shall be made under and subject to the terms, conditions, limitations, and repurchase rights 

contained herein which terms, conditions, limitations, and repurchase rights shall continue in full 

force and effect until the earlier of: (i) their expiration pursuant to the terms of this Agreement; or 

(ii) Seller ceases to exist. 

 

 28. WAIVER OF TENDER:  Formal tender of the Deed and of the Purchase Price are 

hereby waived. 

 

 29. COVENANT NOT TO RECORD:  Buyer shall not record this Agreement and any 

such recording shall constitute a default by Buyer under this Agreement. 

 

 30. BINDING EFFECT:  This Agreement and all of its terms and conditions shall 

extend to and be binding upon the Parties and upon their respective heirs, executors, administrators, 

successors and assigns. 

 

 31. NOTICES:  All notices, demands and other communications which are required to 

be given to or made by any Party to the other in connection with this Agreement shall be in writing, 

shall be deemed to have been given when posted by certified mail or when receipt by a courier 

service, hand delivery or facsimile has been acknowledged to the following addresses: 
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 If to Seller:   Regional Industrial Development 

     Corporation of Southwestern Pennsylvania  

     210 Sixth Avenue, Suite 3620 

     Pittsburgh, PA  15222 

     Attention:  President 

     Telecopy: (412) 471-1740 

 

 With a copy to:  Babst, Calland, Clements and Zomnir, P.C. 

     Two Gateway Center, 6th Floor 

     Pittsburgh, PA  15222 

                                         Attention:  Marcia L. Grimes, Esquire 

     Telecopy: (412) 394-6576 

 

 If to Buyer:   Pure Keystone LLC 

                            1680 Beechwood Boulevard 

     Pittsburgh, PA  15217 

     Attention: Gregg Holtzman 

     Telecopy:      

 

 

 With a copy to:  Cohen & Grigsby, P.C. 

     625 Liberty Avenue 

     Pittsburgh, PA  15222-3152 

                                         Attention:  William R. Taxay, Esquire 

     Email:  

 

 32. AMENDMENT:  This Agreement may be amended only by a written instrument 

executed by each Party hereto. 

 

 33. ENTIRE AGREEMENT:  This Agreement and the Exhibits attached to this 

Agreement contain the entire understanding of the Parties relating to the subject matter of this 

Agreement and supersede all prior agreements or understandings between the Parties regarding the 

subject matter of this Agreement. 

 

 34. SEVERABILITY:  If any provision of this Agreement, or the application of such 

provision to any person or circumstance, is declared by a court of competent jurisdiction to be 

invalid for any reason, such invalidity shall not affect the remaining provisions of this Agreement or 

the application of such provisions to persons or circumstances other than those to which it is held 

invalid, and this Agreement shall be construed and enforced as if such invalid provisions had never 

been inserted. 

 

 35. APPLICABLE LAW:  This Agreement shall be governed by and construed in 

accordance with the laws of the Commonwealth of Pennsylvania, without regard to any conflicts of 

laws provisions. 

 

DOH REDACTED
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 36. HEADINGS:  The headings of the sections of this Agreement are inserted for 

convenience of reference only and are not a part of and do not affect the meaning or interpretation 

of this Agreement. 

 

 37. COUNTERPARTS:  For the convenience of the Parties, this Agreement may be 

executed in one or more counterparts, each of which shall be deemed to be an original, but all of 

which together shall constitute one and the same instrument. 

 

 38. CONSTRUCTION:  The Parties acknowledge that this Agreement has been the 

subject of full opportunity for negotiation and amendment and that the Party that has taken the 

role of producing drafts of this Agreement shall not suffer adverse construction of any terms or 

language of this Agreement as a result of such role. 

 

[Signatures to appear on the following page.] 

 

  







 

   

EXHIBIT A 

 

DEPICTION OF THE PROPERTY 

 

  



 

 

EXHIBIT B 

 

ENVIRONMENTAL COVENANTS 

 

[see attached] 

 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 















 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 



 

 

 
 

 

 









 

 

 

EXHIBIT C 

 

PROJECT REVIEW AND APPROVAL 

DESIGN DEVELOPMENT DRAWING REQUIREMENTS 

 

 

1. Site Plan – must indicate employee, executive and visitor parking layout; truck 

service and loading dock area; driveways, location of all buildings, structures, 

walls, fences, and poles; signs, exterior lighting fixtures, and outdoor storage, if 

proposed.  The site plan must indicate actual and required setbacks, existing and 

proposed contours, building floor elevations, driveway grades and vertical rise of 

slopes, drainage facilities and utility connections to existing utility lines. 

 

2. Floor Plan – must include functional designation of rooms and floor areas. 

 

3. Building Elevations – must include all exterior walls indicating materials, colors 

and finishes for all exterior design elements (i.e. walls, fascias, spandrel panels, 

windows, etc.).  Samples of materials and finishes and specifications must be 

included with the drawing submittal. 

 

4. Landscape Plan – must include the general planting treatment, plant size, lawn, 

trees, shrubs, ground cover, and decorative mulches for all areas of the site.  The 

site and landscape plans can be combined in one drawing if scale is such that 

sufficient detail can be indicated. 

 

5. Site Lighting Plan – must indicate the placement of exterior lighting, type of 

fixtures, lamp wattages, level of illumination, pole height and style.  The site 

lighting may be indicated on the site plan if scale is such that sufficient detail can 

be indicated.  Catalog cuts of the proposed fixtures must be included with the 

drawing submittal. 

 





Affidavit of Business History 
Attachment – Additional Disclosure 
 
 
Name of 
individual 

Role Business name 
and address 

Position of 
management or 
ownership of a 
controlling 
interest 

Dates 

Gregg Holtzman Principal Our Community 
Wellness – 
District Heights, 
Maryland 

Ownership 12/2016 – 
Present 
License Pending 

Chelsey Joseph Principal Progressive 
Treatment 
Solutions, East 
St. Louis, Illinois 

Ownership 07/2014 – 
Present 

Chelsey Joseph Principal Maryland Natural 
Treatment 
Solutions – Glen 
Burnie, Maryland 

Ownership 12/2016 – 
Present  
License Pending 

Jill Lamoureux Principal Boulder County 
Caregivers, LLC – 
Boulder, Colorado 

Ownership 01/2010 – 
04/2015 

Jill Lamoureux Principal Mayflower Group 
LLC – Denver, 
Colorado 

Ownership 03/2011 – 
03/2012 

Jill Lamoureux Principal The Health Center 
Inc. – Denver, 
Colorado 

Ownership 06/2011 – 
03/2012 

Jill Lamoureux Member Silver Sage 
Wellness – Las 
Vegas, NV 

Ownership 04/2014 – 
02/2016 

Jill Lamoureux Member Wellness 
Connection of 
NV– Las Vegas, 
NV 

Ownership 04/2014 – 
02/2016 

Jill Lamoureux Member Wellness 
Connection of NV 
– Las Vegas, NV 

Ownership 04/2014 - 
Current 

Jill Lamoureux Member Cresco Labs – 
Chicago, Illinois 

Ownership 09/2014 – 
Current 

Jill Lamoureux Management IMC – Ponce, 
Puerto Rico 

Operator 09/2016 – 
Current 

Gali Nuriel Financial Backer San Falesco 
Nurseries Inc. – 
Gainsville, Florida 

Ownership 04/2016 - 
Present 
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EXECUTIVE LEADERSHIP BOARD AGREEMENT 

This Executive Leadership Board Agreement (the “Agreement”) is made as of March 10, 2017, 
by and between Pure Keystone, LLC, (the “Company”), and Michael Flanagan, Clinton 
County Economic Partnership (“Advisor”) (each a “Party” and collectively the “Parties”). 

Whereas, the Advisor has expertise in local economic services; and 

Whereas, the Company desires the assistance and advice of the Advisor for the 
establishment of its operations in Pennsylvania upon award of a license by the 
Department of Health or the Commonwealth of Pennsylvania; and 

Whereas, the Advisor desires to provide such expertise to the Company according 
to the following terms. 

1. Engagement.

1.1           Executive Leadership Board.  For the term of this Agreement, the Advisor shall serve 
as a member of the Company’s Executive Leadership Board (the “Executive Board”).  The 
Executive Board shall consist of the Advisor and such other members as shall be determined by the 
Company.  The Company may adopt an Executive Board charter, which shall be mutually agreeable 
to the Company and the members of the Executive Board.  

1.2           Advisor Services.  The Advisor’s services to the Company hereunder shall consist of 
service on the Executive Board to render the advice and other services agreed upon by the Advisor 
and the Company from time to time (the “Services”) as specified in Exhibit A attached hereto. The 
Advisor shall provide all necessary personal and professional information required by Pennsylvania 
statute and/or regulation for independent contractors of potential medical marijuana business 
entities for the submittal of an application by Company for the operation of a medical marijuana 
business in the Commonwealth of Pennsylvania.  

2. Compensation.

As consideration for the Services to be provided by the Advisor and other obligations, the Company 
shall compensate Advisor with cash or equity in the type and amount specified in Exhibit A. 

3. Term.

3.1           Term.  The initial term of this Agreement is two (2) years beginning on the Effective 
Date set forth above and will automatically renew for additional terms of one (1) year until 
terminated in accordance with this Section.  



3.2           Termination.  Either party may terminate this Agreement with written notice to the other 
Party of at least fourteen (14) days (the “Termination Date”). This Agreement shall terminate 
automatically in the event Company is not awarded a license to operate a medical marijuana 
business in the Commonwealth of Pennsylvania. 

3.3  Survival.  The rights and obligations contained in Sections 6, 7, 10 and 11 will survive 
any termination of this Agreement. 

4. Changes to Services.

Any material changes to the Services, including the schedule, deliverables, and related fees, must 
be approved by the prior written consent of the Party not requesting the change. 

5. Independent Contractor Relationship.

Advisor’s relationship to the Company shall be that of an independent contractor.  Nothing in this 
Agreement shall be construed to create any partnership, joint venture, employer-employee or 
agency relationship between Company and Advisor.  Advisor shall not represent to any third party 
that any such relationship exists.  The consulting relationship shall be non-exclusive.  Advisor shall 
be free to work with other companies so long as such work is disclosed to the Company and does 
not present a conflict of interest or result in the disclosure of Confidential Information (defined 
below). 

6. Intellectual Property

6.1    Ownership.  All ideas, inventions, improvements, methods, processes, works of authorship 
and other forms of intellectual property that the Advisor conceives, reduces to practice or develops 
during the term of the Agreement, alone or in conjunction with others, in connection with 
performance of the Services, including designs, data, software code, ideas, inventions, know-how, 
materials, marks, methods, procedures, tools, interfaces, and other forms of technology as well as 
any intellectual property rights of any kind therein (collectively, the “Work Product”), will be the 
sole and exclusive property of the Advisor, unless sold to and/or agreed to be shared in ownership 
with the Company, while the Advisor is functioning as an Independent Contractor. If the Advisor 
should become an employee of the Company, then any and all elements of the Work Product that 
are works of authorship eligible to be “works made for hire” under the U.S. Copyright Act shall be 
considered works made for hire with the Company as “author.”  Advisor, if an employee, shall then 
irrevocably assign to Company all right, title and interest worldwide in and to the Work Product 
and all intellectual property rights therein. 

6.2     Assistance.  The Advisor agrees to assist the Company in any reasonable manner to obtain 
and enforce for the Company’s benefit any patents, copyrights and other property rights in any and 
all countries, with respect to any Intellectual Property, and the Advisor agrees to execute, when 
requested, patent, copyright or similar applications and assignments to the Company and any other 
lawful documents deemed necessary by the Company to carry out the purpose of this Agreement 
with respect thereto.  If called upon to render assistance under this paragraph after the term of this 
Agreement, the Advisor will be entitled to a fair and reasonable fee in addition to reimbursement 
of authorized expenses incurred at the prior written request of the Company.  In the event that the 



Company is unable for any reason to secure the Advisor’s signature to any document required to 
apply for or execute any patent, copyright or other applications with respect to any Intellectual 
Property (including improvements, renewals, extensions, continuations, divisions or continuations-
in-part thereof), after a written demand is made therefore upon the Advisor (which shall refer to the 
provisions of this paragraph), the Advisor hereby irrevocably designates and appoints the Company 
and its duly authorized officers and agents as the Advisor’s agents and attorneys-in-fact to act for 
and in the Advisor’s behalf and instead of the Advisor, to execute and file any such application and 
to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, 
mask works or other rights thereon with the same legal force and effect as if executed by the 
Advisor.  

7. Confidentiality.

7.1 Confidential Information. A Party may obtain access to information related to the other 
Party's business (including trade secrets, technical information, business forecasts and strategies, 
marketing plans, customer and supplier lists, personnel information, financial data, and proprietary 
information of third parties provided to Company in confidence) that the Party considers to be 
confidential or proprietary or the Party has a duty to treat as confidential, excluding such 
information as each Party can demonstrate existed in the public domain as of the Effective Date 
(the “Confidential Information”). The Parties will (a) hold all Confidential Information in strict 
trust and confidence; (b) not use or permit others to use Confidential Information in any manner or 
for any purpose not expressly permitted or required by this Agreement; (c) not disclose or permit 
others to disclose any Confidential Information to any third party without obtaining the other Party's 
express prior written consent on a case-by-case basis; and (d) limit access to Confidential 
Information to employees of each Party who have a reasonable need to have such access in order 
for the Services to be performed and who are bound by obligations to maintain the confidentiality 
of Confidential Information that are at least as protective of the Confidential Information as the 
provisions of this Agreement. 

7.2     Exclusions.  Each Party's obligations under Section 7.1 with respect to any portion of 
Confidential Information shall not apply to any information that (i) was in the public domain at or 
subsequent to the time it was communicated to a Party by the other Party or an authorized person 
of a Party through no fault of that Party, (ii) was rightfully in a Party's possession free of any 
obligation of confidence at or subsequent to the time it was communicated to either Party or an 
authorized person of either Party, (iii) was developed by employees or agents of either Party 
independently of and without reference to any information communicated to either Party or an 
authorized person of the Company, or (iv) is being disclosed by either Party in response to a valid 
order by a court or other governmental body, or otherwise as required by law.  

8. Performance of Services.

8.1.  Performance of Services. Advisor shall use Advisor’s best efforts to perform the Services 
such that the results are satisfactory to the Company. 

8.2. Compliance with Regulatory Requirements. Advisor acknowledges that the Company is 
required to submit certain information about the Advisor to the Department of Health and other 



regulatory agencies. The Advisor agrees to submit such information in a timely manner. If the 
advisor fails to provide the required information by the required deadline or is disqualified from 
participation in the business by any regulatory agency for any reason, this Agreement shall 
automatically terminate. 

8.3.    No Authority to Bind or Control the Company.  Advisor acknowledges and agrees that 
Advisor has no authority to enter into contracts that bind the Company or create obligations on the 
part of the Company without the prior written authorization of the Company. Advisor acknowledges 
and agrees that Advisor has no control of the management of the Company or the operations of the 
Company. 

8.4.    No Benefits.  Advisor acknowledges and agrees that Advisor shall not be eligible for any 
Company employee benefits. 

8.5.    Taxes; Insurance.  Advisor shall be paid pursuant to IRS Form 1099, and shall have full 
responsibility for applicable taxes for all compensation paid to Advisor under this Agreement, and 
for compliance with all applicable labor and employment requirements with respect to Advisor’s 
self-employment, sole proprietorship or other form of business organization. 

9. Limitations.

9.1. Limited Activities. During the term of this Agreement and for a period of six (6) months 
thereafter, the Advisor shall not engage in any activity that constitutes a conflict of interest with the 
Company, or other activity involving the disclosure of Confidential Information without written 
approval from the Company. 

9.2. Right of First Refusal.  In the event the Advisor is offered a competitive advisory 
agreement, consulting agreement, employment, business, or other activity related the Company’s 
lines of business, the Advisor shall provide Company the opportunity to match or counter such offer 
prior to acceptance. 

9.3. Non Solicitation. During the term of this Agreement and for a period of thirty-six (36) 
months after the termination of this Agreement for whatever reason, Advisor agrees not to attempt 
to divert or interfere with the development of the Company’s business by soliciting, hiring, 
contracting, communicating with any client, employee, advisor or contractor of the Company. 

9.4. Indemnification.  Advisor will indemnify and hold harmless Company and its affiliates, 
employees, and agents from and against any and all liabilities, losses, damages, costs, and other 
expenses (including attorneys’ and expert witnesses’ costs and fees) arising from or relating to any 
breach of any representation, warranty, covenant, or obligation of Advisor in this Agreement or any 
intentional misconduct or negligence by Advisor. Advisor may not agree to settle any such Claim 
without Company’s express prior written consent. 

9.5.  Limitation of Liability.  In no event will Company be liable for any consequential, indirect, 
exemplary, special, or incidental damages arising from or relating to this Agreement.  Company’s 
total cumulative liability in connection with this Agreement, whether in contract or tort or 
otherwise, will not exceed the aggregate amount of Fees owed by Company to Advisor for Services 
performed under this Agreement. 



9.6.  Advisor’s Representations and Warranties. Advisor represents, warrants, and covenants 
that (i) neither the Work Product nor the Services will infringe or misappropriate any intellectual 
property right of any person or entity; (ii) Advisor has not and will not grant any right or interest in 
the Work Product to any person or entity other than the Company, unless first  negotiated and 
approved by the  Company ; (iii) the Work Product is not subject to any lien, encumbrance, or other 
restriction on its transfer; (iv) Advisor has the full power and authority to enter into this Agreement; 
(v)Advisor has obtained and will obtain any and all assignments necessary to satisfy its obligations
under this Agreement; and (vi) Advisor will comply with all laws in performing its obligations
under this Agreement.

10. Miscellaneous.

10.1. Amendments and Waivers.  The terms of this Agreement may be amended or waived only 
upon written consent, delivered subject to Section 10.3, by both Advisor and Company. 

10.2. Sole Agreement.  This Agreement, including the Exhibits hereto, constitutes the sole 
agreement of the parties and supersedes all oral negotiations and prior writings with respect to the 
subject matter hereof. 

10.3. Notices.  Any notice required or permitted by this Agreement shall be in writing and shall 
be deemed sufficient upon delivery, when delivered personally or by overnight courier or sent by 
email (upon customary confirmation of receipt), or forty-eight (48) hours after being deposited in 
the U.S. mail as certified or registered mail with postage prepaid, addressed to the party o be 
notified at such party’s address or fax number as set forth on the signature page or as subsequently 
modified by written notice. 

10.4.  Choice of Law.  The validity, interpretation, construction and performance of this 
Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, without giving 
effect to the principles of conflict of laws. 

10.5.  Severability.  If one or more provisions of this Agreement are held to be unenforceable 
under applicable law, the parties agree to renegotiate such provision in good faith.  In the event that 
the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then 
(i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall
be interpreted as if such provision were so excluded and (iii) the balance of the Agreement shall be
enforceable in accordance with its terms.

10.6.  Counterparts.  This Agreement may be executed in counterparts, each of which shall be 
deemed an original, but all of which together will constitute one and the same instrument. 

10.7.  Advice of Counsel.  Each party acknowledges that, in executing this Agreement, such party 
has had the opportunity to seek the advice of independent legal counsel, and has read and 
understood all of the terms and provisions of this Agreement.  This Agreement shall not be 
construed against any party by reason of the drafting or preparation hereof. 

DO  





Exhibit A 
Scope of Work 

Advisor will attend up to four (4) Executive Board meetings per year. Company will provide 
Advisor with reasonable notice and input on all meeting dates and times. Three (3) meetings shall 
be by teleconference and one (1) meeting may occur on site in Pennsylvania. The teleconference 
meetings shall be no longer than two (2) hours each. The on-site meeting will not exceed eight (8) 
hours. 

Advisor will provide three (3) additional hours per quarter of advisory services including, but not 
limited to, recruiting services, strategic advice, community planning, development and document 
review. Additional advisory services requested by the Company and agreed to by the Advisor will 
be compensated. 

Advisor shall be compensated as follows: 

The Advisor shall be compensated for all reasonable out-of-pocket expenses related to travel pre-
approved by the Company. This Agreement considers the Advisor an individual and shall in no 
way construe a relationship with any entity the Advisor is associated with or employed by. Any 
arrangement for additional consulting services provided by the Advisor or affiliate entity shall be 
agreed to in a separate agreement. 
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EXECUTIVE LEADERSHIP BOARD AGREEMENT

This Executive Leadership Board Agreement (the “Agreement”) is made as of March 11, 2017, by 
and between Pure Keystone, LLC, (the “Company”), and Robert Johnson, Esq, Managing Partner 
of The Solomon Group LLC (“Advisor”) (each a “Party” and collectively the “Parties”).

Whereas, the Advisor has expertise in corporate diversity and social responsibility planning.
; and

Whereas, the Company desires the assistance and advice of the Advisor for the 
establishment of its operations in Pennsylvania upon award of a license by the 
Department of Health or the Commonwealth of Pennsylvania; and

Whereas, the Advisor desires to provide such expertise to the Company according 
to the following terms.

1.     Engagement.

1.1           Executive Leadership Board.  For the term of this Agreement, the Advisor shall serve 
as a member of the Company’s Executive Leadership Board (the “Executive Board”).  The 
Executive Board shall consist of the Advisor and such other members as shall be determined by the 
Company.  The Company may adopt an Executive Board charter, which shall be mutually agreeable 
to the Company and the members of the Executive Board. 

1.2           Advisor Services.  The Advisor’s services to the Company hereunder shall consist of 
service on the Executive Board to render the advice and other services agreed upon by the Advisor 
and the Company from time to time (the “Services”) as specified in Exhibit A attached hereto. The 
Advisor shall provide all necessary personal and professional information required by Pennsylvania 
statute and/or regulation for independent contractors of potential medical marijuana business 
entities for the submittal of an application by Company for the operation of a medical marijuana 
business in the Commonwealth of Pennsylvania. 

2.     Compensation. 

As consideration for the Services to be provided by the Advisor and other obligations, the Company 
shall compensate Advisor with cash or equity in the type and amount specified in Exhibit A.

3.     Term.

3.1           Term.  The initial term of this Agreement is two (2) years beginning on the Effective 
Date set forth above and will automatically renew for additional terms of one (1) year until 
terminated in accordance with this Section. 



3.2           Termination.  Either party may terminate this Agreement with written notice to the other 
Party of at least fourteen (14) days (the “Termination Date”). This Agreement shall terminate 
automatically in the event Company is not awarded a license to operate a medical marijuana 
business in the Commonwealth of Pennsylvania.

3.3           Survival.  The rights and obligations contained in Sections 6, 7, 10 and 11 will survive 
any termination of this Agreement.  

4.     Changes to Services.  

Any material changes to the Services, including the schedule, deliverables, and related fees, must 
be approved by the prior written consent of the Party not requesting the change.

5.     Independent Contractor Relationship. 

Advisor’s relationship to the Company shall be that of an independent contractor.  Nothing in this 
Agreement shall be construed to create any partnership, joint venture, employer-employee or 
agency relationship between Company and Advisor.  Advisor shall not represent to any third party 
that any such relationship exists.  The consulting relationship shall be non-exclusive.  Advisor shall 
be free to work with other companies so long as such work is disclosed to the Company and does 
not present a conflict of interest or result in the disclosure of Confidential Information (defined 
below).

6.     Intellectual Property

6.1   Ownership.  All ideas, inventions, improvements, methods, processes, works of authorship 
and other forms of intellectual property that the Advisor conceives, reduces to practice or develops 
during the term of the Agreement, alone or in conjunction with others, in connection with 
performance of the Services, including designs, data, software code, ideas, inventions, know-how, 
materials, marks, methods, procedures, tools, interfaces, and other forms of technology as well as 
any intellectual property rights of any kind therein (collectively, the “Work Product”), will be the 
sole and exclusive property of the Advisor, unless sold to and/or agreed to be shared in ownership 
with the Company, while the Advisor is functioning as an Independent Contractor. If the Advisor 
should become an employee of the Company, then any and all elements of the Work Product that 
are works of authorship eligible to be “works made for hire” under the U.S. Copyright Act shall be 
considered works made for hire with the Company as “author.”  Advisor, if an employee, shall then 
irrevocably assign to Company all right, title and interest worldwide in and to the Work Product 
and all intellectual property rights therein.

6.2    Assistance.  The Advisor agrees to assist the Company in any reasonable manner to obtain 
and enforce for the Company’s benefit any patents, copyrights and other property rights in any and 
all countries, with respect to any Intellectual Property, and the Advisor agrees to execute, when 
requested, patent, copyright or similar applications and assignments to the Company and any other 
lawful documents deemed necessary by the Company to carry out the purpose of this Agreement 
with respect thereto.  If called upon to render assistance under this paragraph after the term of this 
Agreement, the Advisor will be entitled to a fair and reasonable fee in addition to reimbursement 
of authorized expenses incurred at the prior written request of the Company.  In the event that the 



Company is unable for any reason to secure the Advisor’s signature to any document required to 
apply for or execute any patent, copyright or other applications with respect to any Intellectual 
Property (including improvements, renewals, extensions, continuations, divisions or continuations-
in-part thereof), after a written demand is made therefore upon the Advisor (which shall refer to the 
provisions of this paragraph), the Advisor hereby irrevocably designates and appoints the Company 
and its duly authorized officers and agents as the Advisor’s agents and attorneys-in-fact to act for 
and in the Advisor’s behalf and instead of the Advisor, to execute and file any such application and 
to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, 
mask works or other rights thereon with the same legal force and effect as if executed by the 
Advisor. 

7. Confidentiality.  

7.1 Confidential Information. A Party may obtain access to information related to the other 
Party's business (including trade secrets, technical information, business forecasts and strategies, 
marketing plans, customer and supplier lists, personnel information, financial data, and proprietary 
information of third parties provided to Company in confidence) that the Party considers to be 
confidential or proprietary or the Party has a duty to treat as confidential, excluding such 
information as each Party can demonstrate existed in the public domain as of the Effective Date 
(the “Confidential Information”). The Parties will (a) hold all Confidential Information in strict 
trust and confidence; (b) not use or permit others to use Confidential Information in any manner or 
for any purpose not expressly permitted or required by this Agreement; (c) not disclose or permit 
others to disclose any Confidential Information to any third party without obtaining the other Party's 
express prior written consent on a case-by-case basis; and (d) limit access to Confidential 
Information to employees of each Party who have a reasonable need to have such access in order 
for the Services to be performed and who are bound by obligations to maintain the confidentiality 
of Confidential Information that are at least as protective of the Confidential Information as the 
provisions of this Agreement.

7.2    Exclusions.  Each Party's obligations under Section 7.1 with respect to any portion of 
Confidential Information shall not apply to any information that (i) was in the public domain at or 
subsequent to the time it was communicated to a Party by the other Party or an authorized person 
of a Party through no fault of that Party, (ii) was rightfully in a Party's possession free of any 
obligation of confidence at or subsequent to the time it was communicated to either Party or an 
authorized person of either Party, (iii) was developed by employees or agents of either Party 
independently of and without reference to any information communicated to either Party or an 
authorized person of the Company, or (iv) is being disclosed by either Party in response to a valid 
order by a court or other governmental body, or otherwise as required by law. 

8.     Performance of Services.  

8.1. Performance of Services. Advisor shall use Advisor’s best efforts to perform the Services 
such that the results are satisfactory to the Company.

8.2. Compliance with Regulatory Requirements. Advisor acknowledges that the Company is 
required to submit certain information about the Advisor to the Department of Health and other 



regulatory agencies. The Advisor agrees to submit such information in a timely manner. If the 
advisor fails to provide the required information by the required deadline or is disqualified from 
participation in the business by any regulatory agency for any reason, this Agreement shall 
automatically terminate.

8.3.   No Authority to Bind or Control the Company.  Advisor acknowledges and agrees that 
Advisor has no authority to enter into contracts that bind the Company or create obligations on the 
part of the Company without the prior written authorization of the Company. Advisor acknowledges 
and agrees that Advisor has no control of the management of the Company or the operations of the 
Company.

8.4.   No Benefits.  Advisor acknowledges and agrees that Advisor shall not be eligible for any 
Company employee benefits.

8.5.   Taxes; Insurance.  Advisor shall be paid pursuant to IRS Form 1099, and shall have full 
responsibility for applicable taxes for all compensation paid to Advisor under this Agreement, and 
for compliance with all applicable labor and employment requirements with respect to Advisor’s 
self-employment, sole proprietorship or other form of business organization.

9.     Limitations.

9.1. Limited Activities. During the term of this Agreement and for a period of six (6) months 
thereafter, the Advisor shall not engage in any activity that constitutes a conflict of interest with the 
Company, or other activity involving the disclosure of Confidential Information without written 
approval from the Company.

9.2. Right of First Refusal.  In the event the Advisor is offered a competitive advisory 
agreement, consulting agreement, employment, business, or other activity related the Company’s 
lines of business, the Advisor shall provide Company the opportunity to match or counter such offer 
prior to acceptance.

9.3. Non Solicitation. During the term of this Agreement and for a period of thirty-six (36) 
months after the termination of this Agreement for whatever reason, Advisor agrees not to attempt 
to divert or interfere with the development of the Company’s business by soliciting, hiring, 
contracting, communicating with any client, employee, advisor or contractor of the Company.

9.4. Indemnification.  Advisor will indemnify and hold harmless Company and its affiliates, 
employees, and agents from and against any and all liabilities, losses, damages, costs, and other 
expenses (including attorneys’ and expert witnesses’ costs and fees) arising from or relating to any 
breach of any representation, warranty, covenant, or obligation of Advisor in this Agreement or any 
intentional misconduct or negligence by Advisor. Advisor may not agree to settle any such Claim 
without Company’s express prior written consent.

9.5. Limitation of Liability.  In no event will Company be liable for any consequential, indirect, 
exemplary, special, or incidental damages arising from or relating to this Agreement.  Company’s 
total cumulative liability in connection with this Agreement, whether in contract or tort or 
otherwise, will not exceed the aggregate amount of Fees owed by Company to Advisor for Services 
performed under this Agreement.



9.6. Advisor’s Representations and Warranties. Advisor represents, warrants, and covenants 
that (i) neither the Work Product nor the Services will infringe or misappropriate any intellectual 
property right of any person or entity; (ii) Advisor has not and will not grant any right or interest in 
the Work Product to any person or entity other than the Company, unless first  negotiated and 
approved by the  Company ; (iii) the Work Product is not subject to any lien, encumbrance, or other 
restriction on its transfer; (iv) Advisor has the full power and authority to enter into this Agreement; 
(v)Advisor has obtained and will obtain any and all assignments necessary to satisfy its obligations 
under this Agreement; and (vi) Advisor will comply with all laws in performing its obligations 
under this Agreement.

10. Miscellaneous.

10.1. Amendments and Waivers.  The terms of this Agreement may be amended or waived only 
upon written consent, delivered subject to Section 10.3, by both Advisor and Company.

10.2. Sole Agreement.  This Agreement, including the Exhibits hereto, constitutes the sole 
agreement of the parties and supersedes all oral negotiations and prior writings with respect to the 
subject matter hereof.

10.3. Notices.  Any notice required or permitted by this Agreement shall be in writing and shall 
be deemed sufficient upon delivery, when delivered personally or by overnight courier or sent by 
email (upon customary confirmation of receipt), or forty-eight (48) hours after being deposited in 
the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be 
notified at such party’s address or fax number as set forth on the signature page or as subsequently 
modified by written notice.

10.4. Choice of Law.  The validity, interpretation, construction and performance of this 
Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, without giving 
effect to the principles of conflict of laws.

10.5. Severability.  If one or more provisions of this Agreement are held to be unenforceable 
under applicable law, the parties agree to renegotiate such provision in good faith.  In the event that 
the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then 
(i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall 
be interpreted as if such provision were so excluded and (iii) the balance of the Agreement shall be 
enforceable in accordance with its terms.

10.6. Counterparts.  This Agreement may be executed in counterparts, each of which shall be 
deemed an original, but all of which together will constitute one and the same instrument.

10.7. Advice of Counsel.  Each party acknowledges that, in executing this Agreement, such party 
has had the opportunity to seek the advice of independent legal counsel, and has read and 
understood all of the terms and provisions of this Agreement.  This Agreement shall not be 
construed against any party by reason of the drafting or preparation hereof.



10.8. Dispute Resolution. Any disputes concerning this Agreement will be submitted to binding 
arbitration under the rules of the American Arbitration Association.

In Witness hereof, the Parties have executed this Agreement as of the date set forth above.

 

COMPANY

 

Signed: 

Name: Alan Kane

Title: CFO

 

ADVISOR

Signed: 

Name: Robert Johnson Esq.

Title:

Add

Managing Partner

DOH REDACTED



Exhibit A
Scope of Work

Advisor will attend up to four (4) Executive Board meetings per year. Company will provide 
Advisor with reasonable notice and input on all meeting dates and times. Three (3) meetings shall 
be by teleconference and one (1) meeting may occur on site in Pennsylvania. The teleconference 
meetings shall be no longer than two (2) hours each. The on-site meeting will not exceed eight (8) 
hours.

Advisor will provide three (3) additional hours per quarter of advisory services including, but not 
limited to, recruiting services, strategic advice, formulation concepts, planning, development and 
document review. Additional advisory services requested by the Company and agreed to by the 
Advisor will be compensated.

The Advisor shall be compensated for all reasonable out-of-pocket expenses related to travel pre-
approved by the Company. This Agreement considers the Advisor an individual and shall in no 
way construe a relationship with any entity the Advisor is associated with or employed by. Any 
arrangement for additional consulting services provided by the Advisor or affiliate entity shall be 
agreed to in a separate agreement.

Advisor shall be compensated as follows:

1. Advisor will receive .25% non-voting shares of the Company contingent upon Company 
being awarded a license to operate in the Commonwealth of Pennsylvania by the 
Pennsylvania Department of Health, and such shares will vest quarterly over two years. 
Advisor must submit personal documentation for approval from the Department of Health 
prior to the transfer of any interest.

2. The Advisor will be provided in accordance with the Company’s operating agreement 
including profit and loss statements and any other financial information relevant to the value 
of the Company and its shares. 
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Pure Keystone, LLC 
Letter of Intent to Contract for Soil, Nutrient, and Odor Management Services 

 
  Pure Keystone, LLC (“Pure”) wishes to retain the services of Garvey Resources, Inc. 
(“Service Provider”) in the event the company is awarded a license to operate a medical marijuana 
business by the Pennsylvania Department of Health for the following services: 
 

• Assistance sourcing local, organic and sustainable soil inputs (i.e. peat moss, worm 
castings, etc.) 

• Assistance sourcing local, recycled and sustainable cultivation supplies and materials (i.e. 
recycled pots) 

• Assistance with odor mitigation utilizing methods similar to those used in agricultural, 
wastewater and biosolids operations 

• Assistance with nutrient management and disposal including sourcing local, organic and 
sustainable crop inputs 

 
This authorization letter confirms our agreement regarding certain activities that are contingent 
upon Pure’s receipt of authorization to operate a medical marijuana business in the Commonwealth 
of Pennsylvania. Upon such notice, the parties will work together in good faith to negotiate a more 
comprehensive agreement for services, including a statement of work (SOW). 
 
Pure Keystone, LLC will pay  for all pre-authorized services rendered. 
 

• Service Provider will provide information and write ups about Garvey Resources and its 
employees at no charge. 

• Service Provider will be paid for preparation for, and attendance at meetings at half the 
normal billing rates.1 There will be no charge for travel time. 

• Service Provider will provide the above mentioned services, market research, feasibility 
studies, economic analysis and any other services, when preauthorized, at half rates up to 
the time when Pure is awarded a license to operate. 

 
Pure will pay Service Provider for all pre-authorized hourly work and reasonable out-of-pocket 
travel and other ancillary expenses incurred in performing the services.  Service Provider will 
invoice Pure monthly and all invoiced amounts shall be paid (including applicable taxes) within 
thirty (30) days after receipt of each invoice. 
 
This letter will automatically be superseded and terminated upon both parties signing the final 
agreement, which will then govern and apply to the services performed under this letter. Except 
for the provisions of this work authorization letter, no agreement or understanding between the 
parties will be binding until a final written agreement, including a statement of work, is signed by 
both parties. 
 
However, nothing obligates either party to enter into a final agreement. If we are unable to enter 
into a final agreement for any reason on or before sixty (60) days following notice by the 
Pennsylvania Department of Health authorizing Pure’s operations, either party may terminate the 
services being performed under this letter at any time thereafter without liability, except that Pure 
will pay Service Provider hourly rates and fees due and payable for all services rendered, and all 
																																																								
1	2017	hourly	rates	are	$130	for	Diane	Garvey	and	$60	for	research	assistant.		These	rates	will	increase	in	2018	in	
proportion	to	the	Consumer	Price	Index.	



expenses incurred, prior to termination and this work authorization letter will apply to the services 
rendered. 
 
During the performance of services, it may be necessary for either party to disclose or make 
available to the other certain confidential information or materials which are not generally known 
in the relevant trade or industry (“Confidential Information”). Confidential Information includes 
methods, tools, templates, etc. Each party agrees that it will maintain the confidentiality of all 
Confidential Information of the other party, and shall not use or disclose the Confidential 
Information of the other for any purpose, except for the services to be performed hereunder. 
 
However, neither party shall be required to keep confidential any data or information which is or 
becomes publicly available without fault on the part of the receiving party, is already in the 
receiving party’s possession prior to receipt from the other party, is independently developed by 
the receiving party outside the scope of this letter and without reference to the Confidential 
Information of the other party, or is rightfully obtained from third parties. 
 
During the period of services rendered under this letter and for twelve (12) months thereafter, 
neither party shall, directly or indirectly, solicit for employment or hire, whether as an employee 
or independent contractor, any employee or independent contractor of the other involved in the 
performance, review or acceptance of the services. 
 
Except as will be set forth in the Final Services Agreement and SOW, the parties do not make any 
representation or warranty of any kind, whether such warranty be expressed or implied, including 
any warranty of merchantability or fitness for a particular purpose or any warranty form course of 
dealing or usage of trade. 
 
In no event shall either party be liable for any special, exemplary, indirect, incidental, 
consequential or punitive damages of any kind or nature (including, without limitation, lost 
business or lost profits other than fees payable to Service Provider), or lost records or data, whether 
or not the possibility of such damages was disclosed or is reasonably foreseeable by such party, 
and whether in an action based on contract, warranty, tort or otherwise. 
  



Please indicate your agreement to the provisions of this work authorization letter by arranging for 
an authorized officer to sign below. We look forward to working with you and your team. 
 
Very truly yours,  
Jill Lamoureux, CEO 
 
 
Accepted by: 
 
 
Company: 

 
Pure Keystone, LLC 

 
By: 

 
 

 
Name and Title: 

 
Alan Kane, CFO 

 
Date: 

 
 

  

 
Company: 

 
Garvey Resources, Inc. 

 
By: 

 

 
 
Name and Title: 

 
Diane Garvey, President 

 
Date: 

 

 



 

 

 

  

PPROOFEESSSSIIOONAALL  SSUUMMMMAARYY  FORR  DIIAANNEE  DD.  GAARVVEYY  

PPrreessiddeenntt,  Gaarrveyy  RResoouurrcceess,  Inncc..  
 

GENERAL BACKGROUND 

 
With over 20 years of experience, Ms. Garvey is proficient in performing a 

wide range of environmental engineering services.  Her work includes: 
 
 Project Management 

 Residuals Management Planning 

 Marketing Studies 

 Development of Recycled Product Distribution and Marketing Programs 

 Registering and licensing recycled products as fertilizers, liming agents, and 
soil amendments/conditioners 

 Crop Response Studies 

 Nutrient Uptake and Fertilizer Needs 

 Feasibility Studies 

 Cost Analyses 

 Analyzing Data 

 Checking for Regulatory Compliance 

 Formulating Monitoring Plans 

 Performing Preliminary Design Calculations 

 Assessing Processing Facility Operations 

 Evaluating Alternatives 

 Developing Economic Analyses 

 Writing Reports 

 Public Outreach Planning 

 Initiating and Preparing Municipal and Area-Wide Recycling Plans 

 Developing Conceptual Designs of Recycling Processes 
 

Ms. Garvey’s work history includes employment by municipal government, 
research organizations, resource recovery companies and consulting firms.  
Career history includes a series of progressively responsible positions from 
research assistant, to project engineer, to owner and President of Garvey 
Resources, Inc.  



 

PROFESSIONAL REGISTRATION AND AWARDS 

 
Nutrient Management Certification, Maryland Department of Agriculture 1994 
Nutrient Management Certification, Pennsylvania Department of Agriculture 
2013 
Odor Management Certification, Pennsylvania Department of Agriculture 
2013 
Ted Moses High Hat Award- PA Water Environment Association 1997 
Distinguished Service Award- Water Environment Federation 2001 
David A. Long Memorial Educational Service Award- PWEA 2017 

PROFESSIONAL AFFILIATIONS 

 
Water Environment Federation: 

 Specialty Conference Committee, Chair  

 Residuals and Biosolids Committee,  

 Chair, Specialty Conference Planning Subcommittee,  

 Co-Chair, Program Committee 4th Annual Joint WEF/AWWA Residuals and 
Biosolids Conference, Cost Savings in Residuals and Biosolids, Kansas City 

 
Pennsylvania Water Environment Association: 

 Program Chair for  Annual Conference 

 Chair, Committee on Residuals and Biosolids Management,  

 
Eastern Pennsylvania Water Pollution Control Operators Association: 

 Training and Education Committee Member,  

 Public Education Committee Member 

EDUCATION 

 
B.S., Civil/Environmental Engineering, Rutgers University 
 
Continuing Education Course Instructor: 

 Biosolids Management, Montgomery County Community College, Fall 
Semester 1985 

 PA Water Environment Association – Managing Miscellaneous Training 
Seminars 1981- 2005 

 Water Environment Federation -Misc. Training Seminars 1985- present, 
Program Co- Chair of the Residuals & Biosolids Specialty Conference 1995, 
Specialty Conference Committee Chair 1999-2002 

 Pennsylvania Department of Community Affairs, Intermediate Operator 
Certification training, 1995, 1997 

 University of Pennsylvania - assistant instructor - Environmental Impact 
Analysis - 1993 to 2004 

 

Miscellaneous / Other Training 
 Public Speaking 



 

 Conflict Management 

 Building Public Support  

 News Media Communications Training 

 Various Technical Conferences  

 Nutrient and Odor Management Training 

 Manufactured Topsoils Conference 

 

PUBLICATIONS 

 

“Hydrolysis Process and High Solids Liquid Fertilizer Reduce Costs and Complies With 

Nutrient Management Regulations” presented by Diane Garvey, coauthors: Bill Mullin, 

Ajay Singh, Mike Dougherty, Jim Belcastro  WEFTEC Sept 2016 

 “Conforming Recycled Materials Use with Nutrient Management Planning Practices in 

Pennsylvania.” Author and presenter, MABA Workshop; July 18, 2013. 

 

"Hybrid Poplar Trees Revegetate Coal Mined Lands" by Randy Lindenmuth, Lehigh 

Engineering, Inc. and Diane Garvey, Garvey Resources, Inc.; MABA Quarterly 

Newsletter, Volume 12, Issue 1: July, 2009. 

 

"Overview of Residuals Management Planning" author and presenter, WEF Annual 

Residuals and Biosolids Specialty Conference, preconference workshop, April, 2008 and 

WERF WEB Seminar May, 2008 

  

"Demonstrating Deep Row Placement of Residuals in Coal Mine Land Reclamation" co-

author, AWWA/WEF Joint Residuals and Biosolids Management Conference, Denver, 

CO, 2007 

  

"Overview of Recycled Materials Planning: Opportunities for New Directions" 

WERF/WEF Preconference Workshop, "Cost Benefit Analysis" Dallas, 

TX Oct 21, 2006. 

  

"Building Public Support for Recycling" WEF/AWWA Joint Residuals and Biosolids 

Management Conference, April 2005 and PA Water Environment Association Annual 

Conference. June, 2004 

  

"Mine Land Reclamation Using Recycled Products" Presentation to the PA Mining and 

Reclamation Advisory Board, Nov 2002 

  

"Residuals Management Training." Approved for PennVest Training Credits. Sponsored 

by Pennsylvania Rural Water Association. October, 2002 and March 2004 

  

"Centrifuge or Belt Press? Odor Control May Be the Pivotal Factor." Co Author with 

Robert Leber, 14th Annual Residuals and Biosolids Management Conference Boston 

MA, Sponsored by WEF/NEBRA/NEWEA 

 



 

"Phosphorus Control and Biosolids Recycling." in Biocycle Journal of Composting & 

Recycling, September, 1998. 

  

"Biosolids Corner" author of bimonthly column published in the Water Quality Manager 

the magazine of the Pennsylvania Water Environment Association, 1996-present. 

  

"Beneficial Use of Wastewater Residuals." a written contribution for Water Environment 

Federations Technical Practice Committee, 1994. 

  

"On the Road to Compliance." Seminar Moderator, sponsored by the Pennsylvania Water 

Environment Association's Personnel Advancement Committee, Harrisburg, 

Pennsylvania, March 9, 1994. 

  

"Recycling Trends Around the Globe." co authored with C. Guarino and R. Davis, in 

Engineering & Management, December 1993. 

  

"A Survey of Worldwide Recycling Practices." presented at a Conference in Cambridge, 

England, sponsored by the Anglican Water Authority, 1992. 

 

"Roots of Public Opposition Discovered." in Water Pollution Control Association 

Magazine, November/December 1991. 

  

"Recycled Materials Planning in Pennsylvania." presented at Three 1-Day Workshops 

across Pennsylvania, sponsored by the Water Pollution Control Association of 

Pennsylvania, Government Affairs Committee and Member Sections, November 19, 20, 

and 21, 1991. 

  

"Residuals Utilization at a Superfund Site: From Financial Liability to Business 

Venture." Co-Authored with P. Donovan, presented at the Joint AWWA-WEF the 

WPCF) Residuals Management Conference, Durham, North Carolina, August 12, 1991. 

  

"The Effect of Federal Regulations on Recycling in Pennsylvania." presented to the 

Pennsylvania Municipal Authorities Association, Hershey, Pennsylvania, 1990. 

 

"Case Studies of Residuals Recycling in the Northeast United States." presented at the 

Water Pollution Control Federation Preconference Workshop, San Francisco, 1989. 

  

"Residuals Recycling Thinking Similar in UK, US." co-Authored with J. Davis, 

WATER/Engineering & Management, December 1986. 

  

"Co-Composting Municipal Solid Waste and Municipal Sludge." co-authored with C.F. 

Guarino, presented at Arizona Water Pollution Control Association (WPCA), Lake 

Havasu, 1985. 
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RECRUITING AGREEMENT 

 
VIRIDIAN ENTERPRISES LLC (DBA VIRIDIAN STAFFING) (Herein after referred to as “VIRIDIAN”)  agrees to provide 

PURE KEYSTONE LLC, with headquarters at 6831 FRYING PAN ROAD, BOULDER, CO 80301 (hereinafter referred to as  the 

“CLIENT”) with staffing/recruiting services.  

 

1. Direct Placement Terms.  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

1.0   Exhibit A-1 sets forth certain position-specific terms.  If additional positions are added, additional Exhibits A-2, A-3, and so 

forth will be added to this Agreement. For ease of reference, as used in this Agreement Exhibit A shall refer to a particular 

Exhibit or to all such Exhibits, as the context requires. 

 

1.1. Unless otherwise stated in Exhibit A, all of VIRIDIAN’s services will be conducted off-site, as opposed to the CLIENT’s 

place of business.  

 

1.2. As consideration for the services provided, VIRIDIAN will be due a placement fee in an amount equal to the pre-determined 

percentage (per placement) documented in Exhibit A, of the employee’s/contractor’s monthly earnings, including any 

performance-based pay, excluding benefits (health insurance, equity arrangements, retirement contributions, etc), up to, but 

not to exceed, the first twelve (12) months of the placement’s engagement.  Invoices will be due and payable to VIRIDIAN 

according to the terms in Exhibit A.    

 

1.3. VIRIDIAN’s placement fees are based solely on actual hours worked and performance bonuses paid to VIRIDIAN’s 

placements.  Under no circumstances will VIRIDIAN’s fee exceed this amount.  

 

2. Other Terms 

 

2.1. Seeing as conducting a search entails a significant amount of time and effort on VIRIDIAN’s part, the CLIENT agrees that 

if a candidate submitted to the CLIENT by VIRIDIAN is hired either directly or indirectly within 365 days from the last 

discussion concerning said candidate it would have been the result of VIRIDIAN’s efforts and the CLIENT agrees to pay 

VIRIDIAN for the successful placement according to the terms agreed to in this document and Exhibit A.  An exception 

will be made for candidates who the CLIENT can prove they had a correspondence with prior to VIRIDIAN submitting 

them for consideration. 

 

2.2. While the CLIENT is not obligated to interview, or hire any of VIRIDIAN’s candidates, the CLIENT nevertheless promises 

to remain timely in their communications with VIRIDIAN regarding the status of the position(s) in question.  This includes 

letting VIRIDIAN know whether or not it would like to interview the candidates presented (within 7 calendar days), the 

status and results of such interviews and when the position(s) in question have been filled so VIRIDIAN can keep their 

interviewees informed and avoid wasting valuable time continuing to source on positions that have already been filled. 

 

2.3. While the CLIENT is under no obligation to interview any of VIRIDIAN’s candidates, if it chooses not to, the CLIENT 

agrees to provide constructive feedback so that VIRIDIAN may identify a better match. 

 

2.4. The CLIENT affirms and agrees that they are an equal opportunity employer and are in full compliance with all applicable 

anti-discrimination laws, rules and regulations.  The CLIENT agrees not to harass, discriminate, or retaliate against any 

placement on the basis of race, national origin, age, sex/gender, religion, disability, sexual orientation, marital status, or any 

other category protected by law; nor shall the CLIENT cause or request VIRIDIAN to engage in such discrimination, 

harassment, or retaliation.  In the event of any complaint of unlawful discrimination, harassment, or retaliation, the CLIENT 

agrees to cooperate in the prompt investigation and resolution of such complaint and shall indemnify VIRIDIAN and hold us 

harmless with respect to any violation on the CLIENT’s part. 
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2.5. Aside from verifying a candidate’s employment history, skills and experience, unless the CLIENT explicitly requests that 

VIRIDIAN perform criminal background checks or additional screenings for them, and agrees to pay the additional 

expenses associated with such screenings (in Exhibit A) and therefore agrees to cooperate with VIRIDIAN in obtaining the 

necessary releases from the candidate(s) (if necessary) to lawfully perform such screenings, then such screenings will not be 

considered VIRIDIAN’s responsibility for those placements. 

 

2.6. Neither this Agreement nor the services to be provided hereunder shall be construed to create any relationship of 

employment, partnership or joint venture between the CLIENT and VIRIDIAN. 

 

2.7. This Agreement may not be amended, except in writing or by the addition of Addendums and Exhibits executed between 

VIRIDIAN and the CLIENT. 

 

2.8. The CLIENT also agrees to indemnify VIRIDIAN, and release us from all criminal and/or civil liability that may arise from 

the nature, purpose and/or operation of the CLIENT’s business. 

 

2.9. With the exception of independent contractors, the CLIENT understands and acknowledges that they are the employer of 

record for all placements governed by this agreement and therefore assumes the responsibilities for the payment of all 

federal and state tax liabilities that arise from that relationship with the employee, as well as all other legal duties of an 

employer. 

 

2.10.  VIRIDIAN reserves the right to apply a 33% APR interest charge to late payments. Example: If a $1,000 payment were 

late, a $27.50 interest charge/fee may be added for each month it remains outstanding. (($1000 x 0.33) / 12 = $27.50) 

 

2.11.  VIRIDIAN shall maintain the confidentiality of all proprietary information provided to it by the CLIENT.  VIRIDIAN 

agrees that, in addition to monetary damages or other damages available at law, CLIENT may seek injunctive or other 

equitable relief to prevent the dissemination of confidential information.  Confidential information includes without 

limitation all information designated by CLIENT in writing as confidential as well as all information that would generally 

be considered proprietary in nature unless such information is in the public domain. 

 

3. The Agreement 

  

3.1. This Agreement, and any accompanying Addendums and Exhibits, sets forth the entire agreement of the parties and 

supersedes all other oral or written agreements between the parties. 

 

3.2. This Agreement and services rendered with regard to the Agreement shall be deemed to have been entered into and 

performed in the State of Washington, and all questions concerning the validity, interpretation, or performance of any of its 

terms or provisions, or any rights, or obligations of the parties hereto, shall be governed by and resolved in accordance with 

the laws of King County and the State of Washington. 

 

3.3. This Agreement may be terminated by either party at any time on five (5) business days’ notice. Termination shall not 

abrogate confidentiality or payment obligations that were incurred prior to the date of termination or CLIENT’s obligation to 

pay fees for placements occurring within the 365 day window set forth in Section 2.1. 

 

Agreed and Accepted: 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVES NAME   

 

DATE: ________________________________________  

                                      

NAME (PRINT): ________________________________                                              

 

TITLE: ________________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

(SIGN):_________________________________________ 

AUTHORIZED REPRESENTATIVES NAME   

 

DATE: _________________________________________  

                                      

NAME (PRINT): _________________________________ 

                                               

TITLE:  _________________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-1 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1333 

 

Position Title:  Wholesale Sales Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-2 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1334 

 

Position Title:  Distribution Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-3 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1335 

 

Position Title:  Inventory Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-4 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1336 

 

Position Title:  Production Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-7 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1339 

 

Position Title:  Retail Associates 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-6 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1338 

 

Position Title:  Outreach Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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EXHIBIT A-5 

 

VIRIDIAN agrees to provide PURE KEYSTONE LLC (hereinafter referred to as the “CLIENT”) with staffing and 

recruiting services under the following terms and conditions.  

 

Job Order #1337 

 

Position Title:  Retail Manager 

 

First-Year Compensation:  Depends on experience, etc. 

 

1. Consideration:  VIRIDIAN will recruit and refer qualified personnel for contract or direct hire by the CLIENT under 

the following terms and conditions: 

 

(A) _____ Fee (Non-Exclusive): As consideration for the successful placement/engagement of a qualified candidate 

to this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 20% (twenty percent) of 

the employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Non-exclusive means the CLIENT is free to conduct its own search, including posting about the opening online 

and in social media. 

 

(B) _____ Fee: (Exclusive): As consideration for the successful placement/engagement of a qualified candidate to 

this position, VIRIDIAN will be due a finder’s/placement fee in an amount equal to 15% (fifteen percent) of the 

employee’s/contractor’s monthly earnings, including any performance-based pay, excluding benefits (health 

insurance, equity arrangements, retirement contributions, etc), up to, but not to exceed, the first twelve (12) 

months of the placement’s engagement, plus any additional expenses approved by the CLIENT in Section 2.  

Exclusive: In exchange for Viridian’s exclusivity discount, the CLIENT agrees to give VIRIDIAN 30 days to 

source and refer a qualified candidate for hire in which time no one else, including the CLIENT, will attempt to 

source or solicit candidates for this position. During and prior to these 30 days, the CLIENT agrees not to 

advertise the open position in any way, including anywhere online or in social media.  Nor may it engage the 

assistance of others to fill the position.  If Viridian fails to send the CLIENT a candidate it decides to hire within 

30 days of the signing of this agreement, the CLIENT will then be free to advertise the position without forfeiting 

the discount. 
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2.  Screenings: 

 

The CLIENT also agrees, if necessary, to bear the following, initialed expenses, as they relate to this placement.  

These expense categories will not be considered approved unless initialed by the CLIENT. 

 

 ____ Criminal Background check services ($80 standard) 

 

 ____ Other Screenings (you will be asked to specify) 

 

____ Travel expenses for candidates outside a 100 mile radius of the CLIENT’s offices 

 

____ Candidate Relocation Expenses (check if open to helping defray such expenses, if necessary). 

 

 

 

3. Schedule of Payments: 

 

The CLIENT agrees to pay Viridian’s fee on a monthly basis, up to, but not to exceed, the first twelve (12) months, 

the first payment being due within 15 days of VIRIDIAN’s invoice (to be sent upon the conclusion of the placement’s 

first full month of engagement).  Likewise, each subsequent payment will be due within 15 days of each subsequent 

monthly invoice.  Any other expenses approved in Section 2 will be due upon the CLIENT being informed that they 

have been incurred. 

 

 

 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________ 

 

PURE KEYSTONE LLC 

Agreed and Accepted: 

 

 

(SIGN): _______________________________________ 

AUTHORIZED REPRESENTATIVE’S NAME   

 

 

DATE:  _______________________________________ 

                                      

 

NAME (PRINT): _______________________________                                              

 

 

TITLE: _______________________________________                                              

 

VIRIDIAN ENTERPRISES LLC 

(DBA VIRIDIAN STAFFING) 
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JPMorgan Chase Bank, N.A.
Michigan/Florida Markets
P O Box 659754
San Antonio, TX 78265 - 9754

Primary Account: 

For the Period 2/1/17 to 2/28/17

www.jpmorganonline.com

Amount

Beginning Balance 

Ending Balance

Client Service (844) 275-5434

Client Service

For assistance after business hours, 7 days a week. (800) 243-6727

Deaf and Hard of Hearing (800) 242-7383

Online access:  

GALI NURIEL

  

Deposits & Credits

Annual Percentage Yield Earned This Period*

Interest Paid This Period

Interest Paid Year-to-Date
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*Annual Percentage Yield Earned is an annualized rate that reflects the relationship between the amount of interest actually earned on the account during this statement period and the average daily
balance in this account for the same period.

Private Client Savings                          
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Primary Account

For the Period 2/1/17 to 2/28/17
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In Case of Errors or Questions About Your Electronic Funds Transfers

In Case of  Errors or Questions About Non-Electronic Transfers (Checks or Deposits):

Mutual Funds/Securities

 Investment Products: Not FDIC insured • No bank guarantee • May lose value

Call or write to the Bank (Consumers should use the phone number and address on front of statement and non-consumers their J P  Morgan Team contact information ) if you think your statement or receipt is incorrect, or if you need more

information about an electronic transaction on a statement or receipt   We must hear from you no later than 60 days after we sent you the FIRST statement on which the error or problem appeared

Tell us your name and account number

Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe it is an error or why you need more information

Tell us the dollar amount of the suspected error

We will investigate your complaint and will correct any error promptly   If we take more than 10 business days (or 20 business days for new accounts) to do this, we will credit your account for the amount you think is in error so that you will have use

of the money during the time it takes us to complete our investigation

Contact the Bank immediately if your statement is incorrect or if you need more information about any non-electronic transactions (checks or deposits) on this statement   If any such error appears, you must notify the bank in writing as soon as

possible after the statement was made available to you   For more complete details, see the applicable account agreements and appendices that govern your account

Deposit products and services are offered by JPMorgan Chase Bank, N A   Member FDIC

JPMorgan Funds are distributed by JPMorgan Distribution Services, Inc , which is an affiliate of JPMorgan Chase & Co   Affiliates of JPMorgan Chase & Co  receive fees for providing various services to the funds

Bank products and services are offered by JPMorgan Chase Bank, N A  and its affiliates   Securities are offered by J P  Morgan Securities LLC, member  FINRA and SIPC

DOH REDACTED
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November 15, 2016 

 

Ms. Jill Lamoureux 

Pure O & M 

via email 

Re: Pennsylvania Medical Marijuana Market Analysis 

Dear Ms. Lamoureux: 

Recent legislation in Pennsylvania has been approved to establish a statewide medical 

marijuana market. Pure O & M has hired the Marijuana Policy Group (MPG) to conduct a study 

that assesses the size and nature of the patient demand for medical marijuana, under the new 

Pennsylvania Senate Bill 3. This document summarizes the MPG’s methodology and presents the 

results of our medical marijuana patient estimates and market demand models under 

Pennsylvania’s current regulatory structure. 

Background 

In April 2016, the Pennsylvania House approved Senate Bill 3, also known as the Medical 

Marijuana Act. The Act was signed by Governor Wolf on April 17, 2016 to establish a program 

for medical marijuana use by patients with a “serious medical condition.” The intent of the Act is 

to “provide a program of access to medical marijuana…, provide a safe and effective method of 

delivery of medical marijuana…, and promote high quality research into the effectiveness and 

utility of medical marijuana.”  

The bill defines the term “serious medical condition” as cancer, HIV/AIDS, amyotrophic lateral 

sclerosis (ALS), Parkinson’s disease, multiple sclerosis, damage to the nervous tissue of the 

spinal cord with objective neurological indicated of intractable spasticity, epilepsy, 

inflammatory bowel disease (IBS), neuropathies, Huntington’s disease, Crohn’s disease, post-

traumatic stress disorder (PTSD), intractable seizures, glaucoma, sickle cell anemia, severe 

chronic or intractable pain of neuropathic origin or severe chronic or intractable pain in which 

conventional therapeutic intervention and opiate therapy is contraindicated or ineffective, and 

autism.  

The bill also specifies that the permitted forms of medical marijuana are limited to pill, oil, 

topical forms, vaporization or nebulization, tincture, and liquid. The production, sale, and 

consumption of smokable and edible marijuana products are explicitly unlawful.   





PAGE 3 

 

Market Area 

The geographic market area for this study is the state of Pennsylvania, with an additional focus 

on county patient populations. Figure 2 describes the state’s population by gender and age. 

According to U.S. Census Bureau estimates, there are currently about 12.8 million people living 

in Pennsylvania, with a median age of about 41 years old.  

Figure 2. 
State of Pennsylvania 
Population Characteristics, 
2015 

 

Source: 

Marijuana Policy Group; 2015 U S. Census 
Bureau Intercensal Estimates. 

 

 
 

Prevalence of Debilitating Medical Conditions 

Figure 3 on the following page presents the prevalence rates for the debilitating conditions that 

qualify for a medical marijuana card in Pennsylvania. Prevalence rates for the conditions and 

diseases shown in Figure 3 are based on state or national estimates, and vary by gender and age.  

Cancer, HIV/AIDS, and glaucoma rates are specific to Pennsylvania and are age-adjusted. 

Prevalence rates for seizures and severe or persistent muscle spasms are more difficult to 

quantify because they are a symptom of a wide variety of diseases and conditions. Instead, this 

study looks at seven conditions that commonly cause seizures and spasms. This is not an 

exhaustive list, but it does capture the majority of the most common and well-known causes for 

such symptoms.  Additional seizure and spasm conditions are likely to have relatively few 

patients within the study area.  
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Figure 3. 
Debilitating Medical 
Condition Prevalence Rates 

Notes:  

(1) All qualifying pain-related conditions 
are combined.  

(2) Chronic or intractable pain where 
conventional therapeutic intervention and 
opiate therapy is contraindicated or 
ineffective.  

(3) Prevalence rates shown represent the 
estimated percentage of the Pennsylvania 
population with the condition or disease. 
All are age-adjusted except where 
prevalence is specified for an age group.  

(3) Several conditions and diseases can 
cause intractable seizures or spasticity, 
including several named in the Medical 
Marijuana Act. These are organized into a 
single category.  

 

Source: 

Marijuana Policy Group; Pennsylvania 
Medical Marijuana Demand Study.  

See References for individual prevalence 
sources by condition.  

 

 

By applying the condition prevalence rates to Pennsylvania’s population, we estimate the total 

number of individuals in Pennsylvania with a debilitating medical condition that would qualify 

them to apply for a medical marijuana license under the current law. To the extent possible, 

prevalence rates are applied to the appropriate subpopulations and then summed to calculate 

the number of qualified patients. Figure 4 presents these estimates.  

Cancer 4 84% 3.88%

HIV/AIDS 0.25%

Multiple Sclerosis 0 06% 0.15%

Huntington's Disease 0.01%

Neuropathies 2.4%

Inflammatory Bowel Syndrome (IBS) (ages 18+) 3.3%

Crohn's Disease 0.24%

Glaucoma (ages 40+) 1.96%

Sickle Cell Anemia 0 031%

Post-Traumatic Stress Disorder (PTSD) (ages 18+) 1.8% 5 2%

Autism (ages 3-17) 2.2%

Severe neuropathic, chronic, or intractable pain1 2 7.5%

Intractable Seizures & Spasticity

Amyotrophic Lateral Sclerosis (ALS) 0.0039%

Epilepsy 0.71%

Fibromyalgia 0.5% 3.4%

Muscular Distrophy (ages 5-24) 0 015%

Parkinson's Disease 0.31%

Spastic Quadriplegia 0.06%

Spinal Damage with Intractable Spasticity 0 025%

Qualifying Medical 

Condition

Female 

Population

Total 

Population

Male 

Population
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Figure 4. 
Number of Potential Medical 
Marijuana Patients by Qualifying 
Condition 

 

Notes: 

(1) All qualifying pain-related conditions are combined.  

(2) Chronic or intractable pain where conventional 
therapeutic intervention and opiate therapy is 
contraindicated or ineffective.  

 

Source: 

Marijuana Policy Group; Pennsylvania Medical 
Marijuana Demand Model. 

 

 

Medical Marijuana Capture Rates 

Not all patients who qualify to register as medical marijuana patients will do so. Based on 

medical marijuana registry data from Colorado and Oregon, MPG calculated capture rates to 

estimate the proportion of qualified individuals, by condition, who registered as medical 

marijuana patients in these states.  

Due to uncertainty regarding how accepting these qualifying Pennsylvania individuals will be of 

medical marijuana as a treatment, MPG used these capture rates to calculate a range of the 

number of individuals likely to register as medical marijuana patients. Figure 5 presents an 

example of how a capture rate for a condition is calculated, using cancer patients in Colorado. 

The capture rate for cancer is equal to the total number of registered patients with cancer 

divided by the number of people in the state with cancer.  

Using the methodology outlined in Figure 5, MPG calculated capture rates for each of the 

qualifying debilitating medical conditions allowed under Pennsylvania law using data from 

Colorado and Oregon registries. The calculated capture rate is reported for each individual 

condition. It should be noted that MPG selected the lowest and highest capture rate of each state 

in order to clarify the methodology for calculating total patients. Figure 6 presents the capture 

rates used in this analysis, with the lowest and highest capture rates displayed in the right-most 

columns. 

 

  

Cancer 556,875

HIV/AIDS 32,006

Multiple Sclerosis 13,566

Huntington's Disease 1,280

Neuropathies 307,260

Inflammatory Bowel Syndrome (IBS) (ages 18+) 333,704

Crohn's Disease 30,726

Glaucoma (ages 40+) 127,483

Sickle Cell Anemia 3,969

Post-Traumatic Stress Disorder (PTSD) (ages 18+) 93,072

Autism (ages 3-17) 48,643

Severe neuropathic, chronic, or intractable pain1,2 758,417

Intractable Seizures & Spasticity

Amyotrophic Lateral Sclerosis (ALS) 499

Epilepsy 90,898

Fibromyalgia 253,618

Muscular Distrophy (ages 5-24) 477

Parkinson's Disease 39,688

Spastic Quadriplegia 7,682

Spinal Damage with Intractable Spasticity 3,201

Qualifying Medical 

Condition

Population

(point estimate)
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Figure 5. 
Example of Calculating Medical Marijuana Capture Rates: Cancer Patients in Colorado 

 
Source: Marijuana Policy Group; Pennsylvania Medical Marijuana Demand Model and the Colorado Dept. of Public Health and Environment 

Medical Marijuana Registry Update (2015). 

 

 

Figure 6. 
Medical Marijuana Capture Rates by Qualifying Condition 

 
Notes: (1) All qualifying pain-related conditions are combined.  

(2) Chronic or intractable pain where conventional therapeutic intervention and opiate therapy is contraindicated or ineffective.  

(3) Capture rates for several Pennsylvania qualifying conditions are presented as the average capture rate for all conditions in Colorado 
and Oregon (3.16% and 3.67%), because they do not include all of Pennsylvania’s conditions, and data is therefore not collected. 

(4) The 15.04% and 9.83% capture rates reflect the general “Muscle Spasm” category in Colorado and Oregon.  

Source: Marijuana Policy Group; Oregon Medical Marijuana Program Statistics; Colorado Medical Marijuana Registry Updates; Pennsylvania 
Medical Marijuana Demand Model. 

 

Qualifying Medical 

Condition

Cancer 2.76% 1.95% 1.95% 2.76%

HIV/AIDS 9.43% 5.79% 5.79% 9.43%

Multiple Sclerosis 15.04% 9.83% 9.83% 15.04%

Huntington's Disease 15.04% 9.83% 9.83% 15.04%

Neuropathies 3.16% 3.67% 3.16% 3.67%

Inflammatory Bowel Syndrome (IBS) (ages 18+) 3.16% 3.67% 3.16% 3.67%

Crohn's Disease 3.16% 3.67% 3.16% 3.67%

Glaucoma (ages 40+) 3.16% 3.67% 3.16% 3.67%

Sickle Cell Anemia 3.16% 3.67% 3.16% 3.67%

Post-Traumatic Stress Disorder (PTSD) (ages 18+) 3.16% 3.67% 3.16% 3.67%

Autism (ages 3-17) 3.16% 3.67% 3.16% 3.67%

Severe neuropathic pain (ages 18+) 11.23% 12.28% 11.23% 12.28%

Severe chronic or intractable pain1 11.23% 12.28% 11.23% 12.28%

Intractable Seizures & Spasticity

Amyotrophic Lateral Sclerosis (ALS) 15.04% 9.83% 9.83% 15.04%

Epilepsy 5.07% 4.82% 4.82% 5.07%

Fibromyalgia 15.04% 9.83% 9.83% 15.04%

Muscular Distrophy (ages 5-24) 15.04% 9.83% 9.83% 15.04%

Parkinson's Disease 15.04% 9.83% 9.83% 15.04%

Spastic Quadriplegia 15.04% 9.83% 9.83% 15.04%

Spinal Damage with Intractable Spasticity 15.04% 9.83% 9.83% 15.04%

Colorado 

Capture Rate

Oregon 

Capture Rate
Lowest Highest
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State Medical Marijuana Patient Estimates 

To calculate the potential number of qualified individuals in Pennsylvania who are likely to 

register as medical marijuana patients, MPG applied the lowest and highest capture rates from 

Colorado and Oregon (Figure 6) to the number of potential medical marijuana patients under 

each condition (Figure 4). The median number of potential patients is the average of the upper 

and lower bound estimates based on Colorado and Oregon capture rates.  

MPG also considers the possibility that some patients may have more than one qualifying 

medical conditions. In Colorado and Oregon, 33.6 and 52.2 percent of patients report more than 

one qualifying condition, respectively. Based on these comorbidity rates and Pennsylvania’s 

broader list of qualifying conditions, MPG estimates a comorbidity of 45 percent for 

Pennsylvania medical marijuana patients and reduces the estimated likely patient counts 

accordingly.  

Since smokable and edible marijuana products will not be available to registered patients under 

the new law, it is likely that many qualifying individuals will not register for the medical 

marijuana program if they cannot access these popular forms of marijuana as treatment. MPG 

conservatively estimates that 20% of otherwise qualifying and likely patients will not register 

because of these product restrictions.  

Figure 7 presents the estimated number of individuals with each qualifying condition likely to 

register as medical marijuana patients under the new medical marijuana program once it 

matures. MPG estimates that between 71,974 and 87,532 Pennsylvania individuals will qualify 

and register as medical marijuana patients in a mature market, with a point estimate of 79,753, 

based on the prevalence of approved medical conditions in Pennsylvania and estimates of the 

capture rate for each condition using data from Oregon and Colorado, This estimate represents 

0.62 percent of the Pennsylvania population.  
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Figure 7. 
Likely Registered Medical Marijuana Patient Estimates 

 
Notes: (1) Conventional therapeutic intervention and opiate therapy is contraindicated or ineffective.  

(2) Lower and upper bounds of patient estimates are obtained using lowest and highest capture rates from Colorado and Oregon. The 
median estimate is the combined average of the median from lowest and highest capture rates. 

Source: Marijuana Policy Group; Pennsylvania Medical Marijuana Demand Model. 

 

The number of patients, however, is likely to be lower during the initial rollout of the program 

as patients and doctors embrace the program, and businesses and regulators establish 

operations and rules. During the initial stages of most medical marijuana programs, many 

individuals (and doctors) are hesitant to participate, and the number of registered patients is 

low. Over time, as the program becomes more familiar and medical marijuana becomes more 

accepted, patient registration steadily increases. This trend has been observed in most states 

with medical marijuana laws. Over time, uncertainty about the legality of such programs also 

continues to decline, encouraging more patients to take advantage of medical cannabis. As the 

market matures and the medical marijuana program gains acceptance, the patient population 

will likely grow from a small number of early adopters to the estimates calculated above.  

In order to estimate the initial number of registered patients, MPG examined other states with 

recently implemented medical marijuana programs. For states that have implemented medical 

Cancer 10,859 13,114 15,370

HIV/AIDS 1,853 2,436 3,018

Multiple Sclerosis 1,334 1,687 2,040

Huntington's Disease 126 159 193

Neuropathies 9,709 10,493 11,276

Inflammatory Bowel Syndrome (IBS) (ages 18+) 10,545 11,396 12,247

Crohn's Disease 971 1,049 1,128

Glaucoma (ages 40+) 4,028 4,354 4,679

Sickle Cell Anemia 125 136 146

Post-Traumatic Stress Disorder (PTSD) (ages 18+) 2,941 3,178 3,416

Autism (ages 3-17) 1,537 1,661 1,785

Severe neuropathic, chronic, or intractable pain1,2 85,170 89,152 93,134

Intractable Seizures & Spasticity

Amyotrophic Lateral Sclerosis (ALS) 49 62 75

Epilepsy 4,381 4,495 4,609

Fibromyalgia 24,931 31,537 38,144

Muscular Distrophy (ages 5-24) 47 59 72

Parkinson's Disease 3,901 4,935 5,969

Spastic Quadriplegia 755 955 1,155

Spinal Damage with Intractable Spasticity 315 398 481

Comorbidity Adjustment Factor 45% 45% 45%

Adjustment for No Smokeable or Edible Products 20% 20% 20%

Total Likely Medical Marijuana Patients 71,974 79,753 87,532

Likely Patients

(Median Estimate)

Likely Patients

(Lower Bound)

Likely Patients

(Upper Bound)

Qualifying Medical 

Condition
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Local Medical Marijuana Patient Estimates 

In order to estimate the medical marijuana patient population for each county in Pennsylvania, 

MPG collected county-level population data and calculated each county’s share of the state 

population. Each county was then assigned the proportional number of the estimated medical 

marijuana patients (79,753). Figure 9 provides a map of the counties. Darker green indicates a 

higher number of patients. The highest concentration of estimated Pennsylvania medical 

marijuana patients are in Philadelphia (9,764 patients), Allegheny (7,665), and Montgomery 

(5,104) counties. The estimated number of likely patients during the initial and mature market 

for each of Pennsylvania’s 67 counties is reported in Appendix B.  

Figure 9. 
Distribution of Estimated Medical Marijuana Patients Across Pennsylvania Counties, Median 
Estimate 

 
Source: Marijuana Policy Group; Pennsylvania Medical Marijuana Demand Model. 
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Medical Marijuana Product Mix and Market Size in Pennsylvania 

In the absence of smokable and edible marijuana products, medical marijuana patients in 

Pennsylvania will instead have to choose between three product categories: concentrated 

extracts for vaporization or nebulization, ingestible forms of THC such as pills, tinctures, and 

liquid, and topical products such as oils or salves.  

In order to estimate the distribution of medical marijuana demand among these product 

categories, MPG examined the medical marijuana market in Colorado. This analysis assumes 

that after excluding smokable marijuana flower, the remaining market share for each product 

type in Pennsylvania will be similar to that in Colorado. Based on 2015 market data, the share of 

total medical marijuana sales for each product type was about 70 percent for concentrates, 25 

percent for ingestible products, and 5 percent for topicals. Based on these proportions, MPG 

assigns the corresponding share of total produced THC to each product category.  

MPG next estimated the market size for each product type. Once again, MPG utilized 2015 

market data from Colorado on the average cost of one milligram of THC in each medical 

marijuana product category. These per-milligram prices were then multiplied by the total 

milligrams of THC allocated to each product type to estimate the market size in terms of dollar 

sales. These results are shown in Figure 11.  

Figure 11. 
Medical Marijuana Product Mix and Market Size 

 
Source: Marijuana Policy Group; Pennsylvania Medical Marijuana Demand Model. 

 

Based on observed patterns and pricing within Colorado’s market, MPG estimates that the total 

medical marijuana market size in Pennsylvania will be between $281.5 and $342.4 million 

dollars in sales once the market matures. Despite the difference in relative demand for 

concentrated and ingestible products, the projected total sales for these categories are fairly 

close due to price differences. Annual sales for concentrated products in a mature Pennsylvania 

medical marijuana market are estimated at about $130.6 million, while ingested product sales 

Product Category

Distribution of 

Medical Marijuana 

Demand

Total Sales

($ millions)

Lower Bound Estimate

Total Sales

($ millions)

Point Estimate

Total Sales

($ millions)

Upper Bound 

Estimate

Concentrated Extracts

(Vaporization / Nebulization)
70.0% $117.86 $130.6 $143.3

Ingested Extracts

(Pills, Tinctures, Liquids)
25.0% $119.02 $131.9 $144.7

Topical Forms 5.0% $44.66 $49.5 $54.3

Total 100.0% $281.5 $312.0 $342.4
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are estimated at around $131.9 million. Topical marijuana products account for a much smaller 

portion of the market, with a projected $49.5 million in annual sales.  

Summary 

MPG estimated the number of potential medical marijuana patients in Pennsylvania based on 

the prevalence of the qualifying conditions, potential patient capture rates based on data on 

medical marijuana patients in the regulated, mature medical marijuana markets in Colorado and 

Oregon, and initial patient registrations and growth rates in states with medical marijuana laws.  

Based on available data and reasonable assumptions, we estimate that around 5,400 patients 

will register during the initial implementation of the program, growing to between 71,900 and 

87,600 individuals after about three years as the Pennsylvania market matures. The highest 

concentrations of likely medical marijuana patients are found in Philadelphia, Allegheny, and 

Montgomery counties.  

Overall, the total estimated number of patients translates to between 26.3 and 31.9 metric tons 

of annual demand for medical marijuana in the mature Pennsylvania medical marijuana market. 

Given the state’s restrictions on smokable and edible marijuana products, MPG estimates that 

this demand will generate approximately $281.5 and $342.4 million in annual sales. We hope 

this information is useful in better understanding the likely medical marijuana market in 

Pennsylvania.  

Sincerely, 

 
 
 
 

Adam Orens 
Founding Partner 
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PURE KEYSTONE – Duquesne, PA 

 

1. Description of Build project 

Pure Keystone will be a new, ground up construction project.  The project site is 3 acres and allows for a 
building that will be 35,000 sf on one floor with the opportunity for expansion up to 15,000 sf. The facility 
will provide 10 executive / visitor parking spaces and 21 employee parking spaces.  The code required 
handicapped accessible spaces will be located at each entry point associated with parking. 

The design and construction team has worked together over the past 18 years and completed many 
similar projects.  Our combined project team utilizes lean design and construction practices to produce 
building solutions that are appropriate, efficient and cost effective. 

 

2. Description of design 

The facility is designed around enhancing the entry component and creating a structure that can embrace 
its sustainable features. The entry element has an inviting feel through its large windows and extended 
overhang that welcomes visitors.  The building employs a low slope roof that supports an array of 
photovoltaic panels.  All of the roof’s rainwater will be collected and used to water the sites native 
vegetation. The incorporation of Windstax, energy turbines, will be studied as part of our sustainability 
initiative.  The design contemplates locating them in front of the building to exhibit the facilities use of 
sustainable technology.  

The building’s modern design aesthetic and use of sustainable materials and systems are cues of a state 
of the art facility.  The desire to locate the building to the front of the site indicate the structures quality 
and importance while allowing for future growth in as smart and controlled way. 

 

3. Materials being used 

Per local requirements, masonry is required on 50% of the office portion. Ground faced architectural 
masonry units will be used at the lower portion of the exterior wall. Above the block, a 4” stone banding 
will separate the block from vertical concealed fastener insulated wall panels. The entry component will 
employ large storefront windows and a metal overhang supported from round steel columns. All exterior 
elements will have a grayscale tone that provides a modern aesthetic. The roof will be a white TPO roof 
to enhance the energy efficiency of the building while playing a large role for the incorporation of solar 
panels into the overall sustainable systems design. 

 

4. LEED information 







Our project team has gained a solid reputation for providing high quality design solutions; efficient, well 
organized documents; and prompt, team oriented project management services. We strive to incorporate 
sustainable design directives in all of our work as best practice even when LEED certification is not 
desired.   
 
Our goal for this project is to receive LEED certification.   Through our early development of a LEED 
scorecard through constant monitoring throughout the project’s life, we will utilize products and best 
practices aligned with LEED v4 (version 4), the latest requirements, to strategically incorporate cost 
effective solutions to achieve this goal. 

 

5. Water capture  

As part of our LEED and sustainable design initiative, rainwater will be captured from the roof and 
retained to water the site’s newly planted native vegetation. Site access water will flow into the storm 
water management system will employ bio-retention plantings.  

	

	

	

F i r m  P r o f i l e      

NEXT architecture LP, formed in 2003, is a full service architecture and interior design firm located in 
Pittsburgh, Pennsylvania. 

 
Our work strives to develop high quality design solutions through interaction and collaboration with our 
clients.  We do not impose architectural ideals on our clients; rather our design styles are a direct result of 
listening to their needs and economical guidelines through which we develop solutions that are 
appropriate.  NEXT architecture does not maintain a signature style; every project is important and 
considered for its unique qualities and design opportunity.  Our team brings together a collective 50 years 
of architectural and interior design experience to projects.  We work with our clients to continually improve 
our approach to projects, from a management and design perspective. It is our goal, where appropriate, 
to offer sustainable design ideas and study the potential for LEED certification on all of our work.  

	





www.next-architecture.netPreliminary Design

Pure Keystone
Next Architecture

DOH REDACTED



www.next-architecture.netPreliminary Design

Pure Keystone
Next Architecture

DOH REDACTED



www.next-architecture.netPreliminary Design

Pure Keystone
Next Architecture

DOH REDACTED



www.next-architecture.netPreliminary Design

Pure Keystone
Next Architecture

DOH REDACTED



Micro Generation For Indoor Agriculture

Pure O&M can benefit in considering an alternative energy and combined heat and power 
(CHP)-driven microgrid for indoor agricultural applications. This industry is energy-intensive and 
can overwhelm the local power grid. There is conceivably excess electrical capacity at a former 
steel mill site. However, that is not a given. Many substations were taken offline due to 
obsolescence. Pure O&M can generate a portion of its electricity using wind, solar, and CHP 
through a microgrid to reduce grid strain. Doing so will reduce its dependance on the local 
power grid, reduce its carbon footprint, and reduce operating expenses for years into the future. 

A microgrid is a local system of distributed energy resources and electrical loads that can  
operate as a single entity either in parallel to the commercial grid or independently from the grid. 
It can be used to provide emergency backup power during commercial grid outages, or when 
connected to the grid be a source of revenue and savings. Any on-site power source can serve 
as a node on the microgrid, including renewable, fossil-fuel generators, CHP plants, waste-to-
energy facilities, and batteries and other forms of stored energy. A local company, WindStax is a 
pioneer in microgrid development. One such system for industrial applications is a high voltage 
DC microgrid that aggregates on-site generation. It’s hierarchical controls use green energy first 
and blend generation from a natural-gas micro turbine to produce and store electricity used on 
demand.

Pure O&M can greatly benefit from the CHP aspect of a WindStax microgrid. CHP units 
generate electricity and hot water using natural gas. By connecting a CHP unit to supply power 
and hot water, a very high level of energy efficiency can be achieved. Hot water can be used to 
control critical temperatures of the greenhouse facilities for both heating and cooling. This high 
efficiency typically leads to lower energy costs and reduced CO2 emissions compared to 
remotely generated electricity from the power grid. With low operating noise and a range of 
output classes, individual CHP units can be used in a broad range of smaller applications and 
for higher power applications multiple units can be controlled together as a higher output 
system. This combination of alternative and efficient gas generation will be factored into building 
placement, capital equipment, and operations. 

WindStax®  Wind Power Systems - 155 Plum Industrial Park. Pittsburgh, PA 15239-2911  (412) 235-7907





 
 
 
 

PURE KEYSTONE 
SCHEDULE NARRATIVE 

 
 
The logic and sequence of events necessary to achieve the most efficient approach in 
completing the building project within a 6 month period and getting it to the market 
place, has been outlined on the attached Gant Chart.  This chart also reflects the 
Preconstruction events consisting of the following: 
 

1. Architectural Plans and Specifications being completed through all the stages 
of Schematic Design, Design Development and Construction Documents.  
This is inclusive of the Mechanical, Electrical, Plumbing and Fire Protection 
plans as well. 

2. Site Due Diligence Studies which consist of site logistics being completed 
such as Environmental Phase I & II studies, Geotechnical Explorations and an 
ALTA Survey of the Parcel. 

3. Site/Civil Engineering Plans which will consist of site documents detailing the 
Storm Water Management Plans, the Erosion & Sedimentation Plans, the 
Grading Plans and the overall necessary details to obtain all required Grading 
Permits. 

4. Permit Procurement which consists of the submission periods, the review 
periods, the specific hearings and the overall development of the drawings to 
obtain all building permits and grading permits that will enable construction 
sequences to commence. 

5. Material Procurement reflects the time line to have the Contractor award all 
the necessary bid packages during the permit procurement procedures.   
Therefore, material fabrication will take place during the permit procurement 
thus allowing the work to commence immediately after the permits are 
obtained.   

 
Based on AMC’s experience in the construction field, we feel very comfortable stating 
that all site and building tasks will be completed over this six month duration.  And we 
anticipate and are excited in having you in operation by early December. 
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Section	4	–	Supplemental	Disclosure	
Pure	Keystone	LLC	
Contingent	Employment	and	Contracting	Agreements	
	
	
Pure	Keystone	LLC	does	not	currently	have	any	employees.	We	intend	to	hire	the	following	
individuals	contingent	upon	authorization	by	the	Department	to	operate	a	medical	marijuana	
organization.	All	employees	will	be	required	to	meet	Department	requirements	prior	to	
beginning	work.	Employees	may	earn	shares	of	the	company	over	time.	All	changes	in	
controlling	interest	will	be	submitted	for	Department	review	and	approval	in	advance.	
Employees	may	earn	shares	of	the	company	over	time.	All	changes	in	controlling	interest	will	be	
submitted	for	Department	review	and	approval	in	advance.	
	
Name	 	 	 	 Position	
Holtzman,	Tiffany	 	 Wholesale/Dispensary	Representative	
Stewart,	Traci	 	 	 Outreach	Manager	
Palumbo,	Benjamin	 	 Security	Director	
Sandrovich,	Stephen	 	 Compliance	Officer		
Pierotti,	MD,	Aldino	 	 Chief	Medical	Officer	
	
	
Pure	Keystone	LLC	has	agreements	with	the	following	individuals	and	companies	for	advisory	or	
independent	consulting	services	contingent	upon	authorization	by	the	Department	to	operate	a	
medical	marijuana	organization.	We	will	consult	with	the	Department	to	determine	the	proper	
classification	(i.e.	employee	status)	and	background	check	requirements.	All	requirements	of	
the	Department	will	be	met	prior	to	any	individuals’	involvement	in	the	operation.	Consultants	
may	earn	shares	of	the	company	over	time.	All	changes	in	controlling	interest	will	be	submitted	
for	Department	review	and	approval	in	advance.		
	
Name	 	 	 	 Position	 	 	 	 Company	
Garvey,	Diane	 	 	 Nutrient	Mgmt	Consultant	 	 Garvey	Resources	Inc.	
Gdovic,	Ronald	 	 Sustainability	Consultant	 	 WindStax	
Johnson,	Robert	 	 Diversity	Consultant	 	 	 Solomon	Group	
Miran,	Deborah	 	 GMP	Consultant	 	 	 Miran	Consulting	
Rehak,	Courtney	 	 Research	Associate	 	 	 Cognition	Therapeutics	
Zrenda,	RHp,	Laurie	 	 Patient	Education	Consultant		 Thames	Valley	Relief	
	 	 	
	
The	Company	intends	to	engage	the	following	professionals	for	legal	and	accounting	services.	
	
Name	 	 	 	 Service	Type	 	 	 Firm	
Edwards,	Jr.,	Eddie	 	 Legal	 	 	 	 Dinsmore	
Tyler,	Delbert	 	 	 Tax/Accounting	 	 Tyler	Collier	Associates	
	
















