Massachusetts Cannabis Control Commission

General Information:

License Number: MC282052
Original Issued Date: 10/07/2020
Issued Date: 10/07/2020

Expiration Date: 10/07/2021

Business Legal Name: COASTAL CULTIVARS,LLC.

Phone Number: 617-407-7154 Email Address: jarrad.glennon@gmail.com

Business Address 1: 399 Boylston St Business Address 2: Sixth Floor
Business City: Boston Business State: MA Business Zip Code: 02116
Mailing Address 1: 399 Boylston St. Mailing Address 2: Sixth Floor
Mailing City: Boston Mailing State: MA Mailing Zip Code: 02116

Certified Disadvantaged Business Enterprises (DBEs): Minority-Owned Business

Priority Applicant: no
Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

Name of RMD:
Department of Public Health RMD Registration Number:
Operational and Registration Status:

To your knowledge, is the existing RMD certificate of registration in good

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 7.5 Percentage Of Control: 7.5

Role: Owner / Partner Other Role:
First Name: Ben Last Name: Smith Suffix:
Gender: Male User Defined Gender:
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What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 85 Percentage Of Control:
85
Role: Owner / Partner Other Role:
First Name: Jose Last Name: Breton Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Hispanic, Latino, or Spanish (Mexican or Mexican American, Puerto Rican, Cuban, Salvadoran,

Dominican, Colombian)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 7.5 Percentage Of Control: 7.5

Role: Owner / Partner Other Role:

First Name: Jarrad Last Name: Glennon Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
Entity with Direct or Indirect Authority 1

Percentage of Control: 7.5 Percentage of Ownership: 7.5

Entity Legal Name: Samoel Ventures, LLC Entity DBA:

Entity Description: Samoel Ventures is one of the Members of Coastal Cultivars. Jarrad Glennon (included in section 4) is the sole

Member of Samoel Ventures, LLC

Foreign Subsidiary Narrative:

Entity Phone: 303-902-2871 Entity Email: jarrad.glennon@gmail.com Entity Website:
Entity Address 1: 399 Boylston Street Entity Address 2: Floor 6
Entity City: Boston Entity State: MA Entity Zip Code: 02116
Entity Mailing Address 1: 399 Boylston Street Entity Mailing Address 2: Floor 6
Entity Mailing City: Boston Entity Mailing State: MA Entity Mailing Zip Code:
02116

Relationship Description: The Samoel Ventures, LLC is a Member of the Applicant Entity. Samoel Ventures, LLC is a single
member entity, and the sole member is Jarrad Glennon who has been listed as a Person with Direct or Indirect Authority in Section

4. Glennon's interest in the Marijuana Establishment is through Samoel Ventures, LLC.

Entity with Direct or Indirect Authority 2

Percentage of Control: 7.5 Percentage of Ownership: 7.5

Entity Legal Name: Greenfin LLC Entity DBA:

Entity Description: Greenfin, LLC is one of the Members of Coastal Cultivars. Benjamin Smith (included in section 4) is the sole Member

of Greenfin, LLC
Foreign Subsidiary Narrative:

Entity Phone: 303-902-2871 Entity Email: bigeye10@gmail.com Entity Website:

DBA
City:

DBA
City:
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Entity Address 1: 3 Codman Rd Entity Address 2:

Entity City: Hingham Entity State: MA Entity Zip Code: 02043

Entity Mailing Address 1: 3 Codman Rd Entity Mailing Address 2:

Entity Mailing City: Hingham Entity Mailing State: MA Entity Mailing Zip Code:
02043

Relationship Description: Greenfin, LLC is a Member of the Applicant Entity. Greenfin, LLC is a single member entity, and the sole
member is Benjamin Smith who has been listed as a Person with Direct or Indirect Authority in Section 4. Smith's interest in the

Marijuana Establishment is through Greenfin, LLC.

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Jose Last Name: Breton Suffix:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $1000000 100

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
Business Interest in Other State 1

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:
Entity Legal Name: JS Investments LLC Entity DBA: Euflora

Entity Description: Retail Marijuana Store and Retail Marijuana Cultivation

Entity Phone: Entity Email: Entity Website:

303-902-2871 ryan.wimpee@gmail.com

Entity Address 1: 401 16th St. Entity Address 2:

Entity City: Denver Entity State: CO Entity Zip Code: 80202 Entity Country: USA

Entity Mailing Address 1: 6260 S Gun Club Rd Entity Mailing Address 2:

Entity Mailing City: aurora Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
80016 USA

Business Interest in Other State 2

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:
Entity Legal Name: JS Investments Aurora LLC Entity DBA: Euflora

Entity Description: 2 Retail Marijuana Stores

Entity Phone: Entity Email: Entity Website:

303-902-2871 ryan.wimpee@gmail.com

Entity Address 1: 6260 S. Gun Club Road Entity Address 2:

Entity City: Aurora Entity State: CO Entity Zip Code: 80016 Entity Country: USA
Entity Mailing Address 1: 6260 S. Gun Club Rd Entity Mailing Address 2:

Entity Mailing City: Aurora  Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
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80016 USA

Business Interest in Other State 3

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:

Entity Legal Name: Peoria Partners LLC Entity DBA: District Edibles
Entity Description: Marijuana Infused Product Facility

Entity Phone: 303-902-2871 Entity Email: Entity Website:

ryan.wimpee@gmail.com

Entity Address 1: 5475 Peoria St Entity Address 2: #2-104/2-105

Entity City: Denver Entity State: CO Entity Zip Code: 80239 Entity Country: USA

Entity Mailing Address 1: 6260 S. Gun Club Rd Entity Mailing Address 2:

Entity Mailing City: Aurora Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
80016 USA

Business Interest in Other State 4

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:

Entity Legal Name: CO&RO Partners LLC Entity DBA: Euflora
Entity Description: Retail Marijuana Store

Entity Phone: 303-902-2871 Entity Email: Entity Website:

ryan.wimpee@gmail.com

Entity Address 1: 250 S. Main St Entity Address 2:

Entity City: Longmont Entity State: CO Entity Zip Code: 80501 Entity Country: USA

Entity Mailing Address 1: 6260 S. Gun Club Rd Entity Mailing Address 2:

Entity Mailing City: Aurora Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
80016 USA

Business Interest in Other State 5

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:
Entity Legal Name: L3Astockcomplex LLC Entity DBA: Euflora

Entity Description: Retail Marijuana Store and Retail Marijuana Greenhouse Cultivation

Entity Phone: Entity Email: Entity Website:

303-902-2871 ryan.wimpee@gmail.com

Entity Address 1: 4305 Brighton Blvd Entity Address 2:

Entity City: Denver Entity State: CO Entity Zip Code: 80216 Entity Country: USA

Entity Mailing Address 1: 6260 S. Gun Club Rd Entity Mailing Address 2:

Entity Mailing City: Aurora Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
80016 USA

Business Interest in Other State 6

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Jose Owner Last Name: Breton Owner Suffix:
Entity Legal Name: Aspen P&P, LLC Entity DBA: Euflora

Entity Description: Retail Marijuana Store
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Entity Phone: 303-902-2871  Entity Email: Entity Website:

ryan.wimpee@gmail.com

Entity Address 1: 710 E. Durant Ave Entity Address 2: Unit E-1

Entity City: Aspen Entity State: CO Entity Zip Code: 81611 Entity Country: USA

Entity Mailing Address 1: 6260 S. Gun Club Road Entity Mailing Address 2:

Entity Mailing City: Aurora Entity Mailing State: CO Entity Mailing Zip Code: Entity Mailing Country:
80016 USA

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 0 Patterson Brook Road

Establishment Address 2:

Establishment City: Wareham Establishment Zip Code: 02576

Approximate square footage of the Establishment: 100000 How many abutters does this property have?: 17
Have all property abutters have been notified of the intent to open a Marijuana Establishment at this address?: Yes

Cultivation Tier: Tier 11: 90,001 to 100,000 sq. ft Cultivation Environment:
Outdoor

FEE QUESTIONS
Cultivation Tier: Tier 11: 90,001 to 100,000 sq. ft Cultivation Environment: Outdoor

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date
Certification of Host Coastal Cultivars HCA Cert form 2.pdf pdf 5ca3833c8d16491b5c0fcf65 04/02/2019

Community Agreement

Community Outreach Coastal Cultivars Community Update 121918 pdf 5ca383895fd63c1b24eba105 04/02/2019
Meeting Documentation (2).pdf

Community Outreach Community Outreach Meeting Attestation and pdf 5ca3db4b5d4b0b1b3ebc50f3 04/02/2019
Meeting Documentation Exhbiits A-C.pdf

Community Outreach Coastal Cultivars Receipt.pdf pdf 5e62826eb56dea46718f27e0 03/06/2020

Meeting Documentation

Plan to Remain Compliant 2132020_SpecialPermit_Executed.pdf pdf 5e629f0356474b469c111c1b 03/06/2020

with Local Zoning

Plan to Remain Compliant PLAN TO REMAIN COMPLIANT WITH LOCAL pdf 5e695fb8e25eb94410039a12 03/11/2020
with Local Zoning ZONING.pdf

Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is

zero, please enter zero and provide documentation explaining this number.: §

PLAN FOR POSITIVE IMPACT
Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date
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Plan for Positive Impact PLAN FOR POSITIVE IMPACT.pdf pdf 5e6aba652eba6d38ef1610a6 03/12/2020

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Owner / Partner Other Role:
First Name: Jarrad Last Name: Glennon Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Owner / Partner Other Role:
First Name: Benjamin Last Name: Smith  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Owner / Partner Other Role:
First Name: Jose Last Name: Breton Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Parent Company Other Role:
Entity Legal Name: Greenfin LLC Entity DBA:

Entity Description: Greenfin is a member of Coastal Cultivars, LLC. Benjamin Smith is the sole

member of Greenfin LLC

Phone: 617-838-7997 Email: jarrad.glennon@gmail.com

Primary Business Address 1: 3 Codman Rd Primary Business Address 2:

Primary Business City: HINGHAM Primary Business State: MA Principal Business Zip Code:
02043

Additional Information:

Entity Background Check Information 2

Role: Parent Company Other Role:

Entity Legal Name: Samoel Ventures LLC Entity DBA:

Entity Description: Samoel Ventures LLC is a member of Coastal Cultivars, LLC. Jarrad Glennon is

the sole member of Samoel Ventures LLC

Phone: 617-838-7997 Email: jarrad.glennon@gmail.com

Primary Business Address 1: 399 Boylston Street Primary Business Address 2: 6th floor

Primary Business City: Boston Primary Business State: MA Principal Business Zip

Code: 02116

Additional Information:
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MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Document Name Type ID Upload
Category Date
Articles of CoastalCultivarsLLC_MACertificateOrganization 2.pdf pdf 5c9balb5c4b7a71b66d16dc9 03/27/2019
Organization
Department of PrintMail.pdf pdf 5ca52863c4b7a71b66d17d1c 04/03/2019
Revenue -
Certificate of
Good standing
Secretary of image1_f3097ffdd5c4843d66bac6e8b0f9e1c5.jpeg jpeg 5ca528ce3779161b2a878658 04/03/2019
Commonwealth
- Certificate of
Good Standing
Bylaws 10312018_CoastalCultivarsLLC_OperatingAgreement_EXECUTED.pdf pdf 5ca52b319ff0081b4821f7ec 04/03/2019
No documents uploaded
Massachusetts Business Identification Number: 001352314
Doing-Business-As Name:
DBA Registration City:
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload Date
Business Plan CoastalCultivars_BusinessPlan.pdf pdf 5ca630275d4b0b1b3ebc5640 04/04/2019
Proposed Timeline TIMELINE.pdf pdf 5e6283904a895743f3a6b2fa 03/06/2020
Plan for Liability Insurance Insurance - Coastal Cultivators.pdf pdf 5e62839d9e668e468af06e13 03/06/2020
OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:
Document Category Document Name Type ID Upload

Date
Security plan SECURITY.pdf pdf 5ca632b7293a5312448ee84a 04/04/2019
Prevention of diversion PREVENTION OF DIVERSION.pdf pdf 5ca6347e635d511b347551df 04/04/2019
Storage of marijuana STORAGE PROCEDURE.pdf pdf 5ca634f63183181258e20553 04/04/2019
Inventory procedures INVENTORY PROCEDURE.pdf pdf 5ca6352ec4b7a71b66d17fb6 04/04/2019
Transportation of marijuana TRANSPORTATION .pdf pdf 5ca6a635c4b7a71b66d180ca 04/04/2019
Policies and Procedures for CULTIVATION PLAN.pdf pdf 5e6283caf63398441bbbfc62 03/06/2020
cultivating.
Personnel policies including PERSONNEL POLICY.pdf pdf 5e628409d2a4e444058398hb9 03/06/2020
background checks
Maintaining of financial records FINANCIAL RECORDS.pdf pdf 5e628420e25eb94410038986 03/06/2020
Record Keeping procedures RECORD KEEPING PROCEDURES.pdf pdf 5e628433a290f94426bd961c 03/06/2020
Quality control and testing TESTING PROCEDURE.pdf pdf 5e6284899e668e468af06e25 03/06/2020
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Qualifications and training QUALIFICATIONS AND TRAINING.pdf pdf 5e62872ee25eb944100389ab 03/06/2020

Diversity plan VAH Letter.pdf pdf 5e6abc4eb7¢619391b8b526b 03/12/2020
Restricting Access to age 21 and RESTRICTING ACCESS TO AGE 21 AND pdf 5e6abc725f1da0353e2aea48 03/12/2020
older OLDER.pdf

Diversity plan DIVERSITY PLAN.pdf pdf 5e6abc98b3c49635509e65fd 03/12/2020

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1)
have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct
or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close
associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

Marijuana Establishment including capital that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would
be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:

| Agree
Notification: | Understand

| certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR

500.104(1), and none of those changes have occurred in this application.:

| certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since

the issuance of the establishment's final license that would raise suitability issues in accordance with 935 CMR 500.801.:

| certify that all information contained within this renewal application is complete and true.:

Notifcation: | Understand

No records found

No records found

Monday From: 8:00 AM Monday To: 8:00 PM
Tuesday From: 8:00 AM Tuesday To: 8:00 PM
Wednesday From: 8:00 AM Wednesday To: 8:00 PM
Thursday From: 8:00 AM Thursday To: 8:00 PM
Friday From: 8:00 AM Friday To: 8:00 PM
Saturday From: 8:00 AM Saturday To: 8:00 PM

Sunday From: 8:00 AM Sunday To: 8:00 PM
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Host Community Aoreement Certification Form

# g
The applicant and contracting authority for the host communify must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete, Instructions to the applicant and/or municipality appear in italics. Please note that

submission of information that is “misleading, incorrect, false, or fraudulent” is grouncds for denial of an
application for a license pursuant to 935 CMR 500.400(1),

Applicant

1, Ja.rrad M. Glennon _ , (insert name) certify as an authorized wepresentative of
Coastal Cultivars, LLC __(insert name of applicant) that the applicant has executed a host

community agreement with ___the town of Warsham, MA _ (insert name of host communify) pursuant

to G.L.c. 94G § 3(d) on Mavrch 21, 2019 (insert date).

ost Comm

1, Qy{d( :QL{ f[’( f{,f @mﬂ , (insert name) certify that I am the, contracting authority or
have been duly authorized by the contracting authority for "7 . £ {a ,}a‘hfjmm (insert
name of host community) to certify that the applicant and 7 p1nn  of Wﬂ?/g[?mm (insert name
of j;a:}céa?z j %) has gxecuted a host community agreement pursuarh 1o G.L.c. 94G § 3{d) on

DY/ ,

»; o/ ]/\ Gasert date).

Signature of Contraciing-Awthonty or

Authorized Representative of Host Community

Massachusetts Cannabls Tontrol Cormrmission
191 Federal Strest 12h Flooy Bocion, MA 02110
{5171 7o1-5a00 ©ffoet | meds-cannals-nomirelcam




Coastal Cultivars
Wareham

Community Outreach Meeting
December 19, 2018

Coastal Cultivars
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Site Information

What is the location of proposed establishment?
e O Patterson Brook Road, Wareham, MA

What type will be sited?
e The site is for the cultivation and processing of cannabis.
o Cultivation is the growing phase, from seed to sale.
o Processing is the packaging phase, from oil extraction to finished product.



Zoning

Is the establishment allowed under current zoning?
® Yes, the establishment is allowed under current zoning.
e The establishment has secured approval (via vote) from Director of Planning

and Selectmen in May 2018.

Is the establishment allowed by right or does it require local zoning permitting?
what permits would be required?

e The establishment requires a special permit for non traditional use.

e This permit is not needed at this point, however we have started the permitting

process.
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Regulations and Security

Is there a local licensing regulation pertaining to this establishment?
e There is not a local licensing regulation, the establishment is covered under

state regulations.

Is there a board of health regulation required?
e No, a board of health regulation is not required.

Does the proposed location comply with the 500 ft buffer zone?
® Yes, the proposed location complies with the 500 ft buffer zone.

Will the building comply with state security measures?
® Yes, the proposed location will comply with all state security measures.



Community Impact

What steps taken to prevent diversion to minors?
e All state requirements will be fully met to ensure no diversion to minors.
e This includes, but is not limited to, security on the premises, during and after
business hours (24/7), fully compliant packing and strict company policies for
employees.

How will this establishment not be a nuisance to the community?
e This location is properly sited and properly zoned. It complies with all local and
state laws and regulations.
e This location is not a retail location. It is a highly technical and regulated
cultivation facility.



Community Impact

How will this establishment positively impact the Wareham community?

This establishment will create economic growth for Wareham.

This facility will bring jobs to Wareham residents. We plan to hire locally and
estimate a need for approximately 20 employees the first year of operations,
increasing to 50 or more in future years.

This establishment brings revenue to Wareham through Community Host payments.
This entity will strengthen local organizations through charitable donations including
to the Wareham Fire Technology Fund and the Wareham Chapter of the Veterans
Alternative Healing group.

This entity will create tax revenue through payment of all required local taxes such
as, but not limited to, property taxes and excise taxes on vehicles.

Information about the Community Host Agreement Terms

The Community Host Agreement is consistent with state levels.



Thank You

Coastal Cultivars

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA



Community OQutreach Meeting Attestation Form

Cannabis
oy Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
to 935 CMR 500.400(1).

L, Jose Breton , (insert name) attest as an authorized representative of

Coastal Cultivars LLC  (insert name of applicant) that the applicant has complied
with the requirements of 935 CMR 500 and the guidance for licensed applicants on community
outreach, as detailed below.

1. The Community Outreach Meeting was held on 12/19/2018 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
cityortownon  12/10/2018 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on 12/12/2018 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on 12/10/2018 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110 .
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: H;



Cannabis
Control
Commission

COMMONWEALTH OF MASSACHUSETTS

y

5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

o po os

6. Community members were permitted to ask questions and receive answers from representatives of
the Marijuana Establishment.

Massachusetts Cannabis Control Commission Initials of Attester:
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com
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MFHMIMM[RHI]
‘or Designer Services
Fwﬂu'l'nmmrhl Factory Renovation

Autharity m}. Is sooking qualiications and
applicaions from designers for services relaled
to tha rencvation and rehabilitation of the historic
Tremont Mail Factory. Qualified firms providing

Thie Town resarves the right to withdranw or madify
any requirernants of this RFQ if it is in the public

The Town WA irviles submissions from Section
3, smal andior D/MABE firms. The Town of
Wargham/WRA I8 an EEO/AA Employer and
contracting agency,

COMMUNITY OUTREACH NOTICE

Notice is hereby given that & Community Outreach
Mealing for a proposed Marjuana Establishment,
Coastal Cultivars, LLC, isscheduled for 121972018
al 5 pm al Wareham Town Hal auditoriurm 54
Marion Rd, Wirsham. The proposed Marijuana
Culvation and Processing facility is anticipated o
b kocated at O Paslerson Brook Road, Wareham,
Thare will be an oppartunity for the public o ssk

Docket No. PL1BP1153EA

[Estabe of: Kathleen Elvira Morris 8.k.a. Tina Maosris
Date of Death: Jarnsary 17, 2018

To all persons interested in the above caplioned
astabe, by Petilion of Petitioner Jannifer E, Momis
Pina of Onset, MA, & will has been admilied o
informal probate, Jennifer E. Momis Pina of
Onsed, MA, has been nformally appointed as the
Personal Represantative of the estale lo Sene
withaut surety on the Dond.

The estabe i being administered under informal
procedure by the Personal Representalive
under the Massachusetts Uniform Probate Coda

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com

LEGAL ADVERTISEMENTS

Personal Representaives appointed  under
infoemal proceduns. A copy of the Patition and Will,
ifany, can ba cobtained from the Pefitioner,

TOWN OF WAREHAM
CONSERVATION COMMISSION
54 MARION ROAD
Wareham, Massachusstts 02571

Wadnesday, December 19, 2018 at T:15 PM,
on e Notice of intent for:

Towm of Wareham

cio G.AF. Enginaaring, Inc.
266 Main Stroat
Wareham, M 02571

To repair & drainage system and gravel road
adjacent to 17-20 Murphy Steet located on
Asspssors Map 50A, Lol C-§, 'IT'-zﬂm
Strood, Wiaraham, MA,

WAREHAM CONSERVATION COMMISSION
Sandra Slavin, Chairman
TOWHN OF WAREHAM
CONSERVATION COMMISSION
MEMORLAL TOWM HALL
54 MARMON ROAD
Wareham, Massachusetis 02571

Wetland Protection Act, General Laws Chapler
131, Section 40, and the Warsham Watland
Prodective By-Law, Division V1, a public hearing
will ba hadd in Room 320, Warsham Mulli-Sendce
Canler, 48 Marion Reoad, Wareham, MA on:

Wadnesday, December 19, 2018 at T:15 PM.
on the Notice of intent for:

Mario

/o G.AF. Engineering, Inc.
266 Main Street

Wareham, MA 02571

To reconstruct and expand & deck localod on
Assessors Map 35, Lot 4, 91 Edgewster Drive,
Waraham, MA

WAREHAM CONSERVATION COMMISSION
Sandra Slavin, Chairman

131, Saction 40, and the Warsham W
Protective By-Law, Division V1, a public b
will b hedd in Rioom 320, Warsham Muli-=
Canled, 48 Marion Road, Warsham, MA onc

Wednesday, December 18, 2018 at T:15

on fhe Request for Determinatio
Applicabitity for:

Cinsed Fire District
PO, Box 171
Onset, MA 02558

To install a waber main axension lor pr
mmmlhpm'“mﬂ'ﬂ
Dirive 1o Bakers island Road, Waraharm, M2

Cenbar, 48 Marion Fioad, Warsham, MA on:
December 19, 2018 at 7:15
for Determinatio

To construct a commarcial for pe
located on Assessors Map D0, Lots MA &

Z3T1 Cranbary Highway, Warsham, Ma,

WAREHAM CONSERVATION COMMISSIC
Sandra Slavin, Chairman

Pursuant io the provisions of the Massact
Wetland Prolection Act, General Laws C
131, Section 40, and the Warcham W
Protective By-Law, Division VI, & public h
will be hald in Room 320, Warsham hulti-=
Canter, 48 Marion Road, Warsham, MA, on:

EXHIBIT A (1/2)
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(617) 701-8400 (office) | mass-cannabis
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COMMONWEALTH OF MASSACHUSETTS

Exhibit B

Motice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment,
Coastal Cultivars LLC is scheduled for 12/19/2018 at & PM at Wareham Town Hall Auditorium 54
Wareham Rd, Wareham . The proposed Marijuana Cultivation and Processing Facility is anticipated to be
located at 0 Pattersen Brook Road , Wareham, MA. There will be an opportunity for the public to ask

questions.

Mas:
101 F
(617)
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COMMONWEALTH OF MASSACHUSETTS

Exhibit C (1/2)

Notice is hereby given that a Community Qutreach Meeting for a proposed Marijuana Establishment,
Coastal Cultivars LLC is scheduled for 12/19/2018 at 6 PM at Wareham Town Hall Auditorium 54
Wareham Rd, Wareham . The proposed Marijuana Cultivation and Processing Facility is anticipated to be
located at O Patterson Brook Road , Wareham, MA. There will be an opportunity for the public to ask
questions.

Mass:
101 Fe
(617)7
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COMMONWEALTH OF MASSACHUSETTS

Exhibit C (2/2)

Affix fee here in stamps

CERTIFICATE OF MAILING
or meter postage and

MAY BE USED FOR DOMESTIC AND INTERNATIONAL MAIL, DOES/NOT post mark. Inquire of
PROVIDE FOR INSURANCE-POSTMASTER ', . | Postmaster for current
7 | fee.
P;

/

U.S. POSTAL SERVICE

Received From:

C_,O&>l—q\ Co -l vav g _
219 ’\%0\5 (o Sa— ey el
B oSty - O211 G

e sren
POSTec SeRvicE s
1000

PS Form 3817, January 2001

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com



11/30/2018 Transaction Receipt

Merchant: Beaver Dam Partners
125 Cromesett Rd
Wareham, MA 02571
Wareham, MA 02571 5087179799
us
Description: legal ad
Order Number: P.O. Number:
Customer ID: Invoice Number:
Billing Information Shipping Information
Jarrad Glennon
Coastal Cultivars LLC
Shipping: 0.00
Tax: 0.00
Total: USD 48.00
Date/Time: 30-Nov-2018 12:02:42 PST
Transaction ID: 61426014623
Transaction Type: Authorization w/ Auto Capture
Transaction Status: Captured/Pending Settlement
Authorization Code: 187807
Payment Method: Visa XXXX3858

https://account.authorize.net/ui/themes/retriever/Transaction/TransactionReceipt.aspx?transid=61426014623



NOTICE OF DECISION

WAREHAM ZONING BOARD OF APPEALS

SPECIAL PERMIT

Applicant: Coastal Cultivars; LLC - ZBA File #20-19

Owner: Coastal Cultivars, LLC

Owner Address: 399 Boylston Street 6" Floor, Boston, MA 02116

Subject Property Address: 0 Patterson’s Brook Road, Wareham, MA 02571
Subject Property Parcel ID: Assessors Map 89, Lot 1007-A

Date of Application: December 11, 2019

Dates of Public Hearing: June 12, 2019 ending February 12, 2020

Date of Notice: February 13, 2020

PLAN ENTITLED: “Site Development Plan, Patterson’s Brook Road, Wareham, MA” PREPARED FOR:
“Coastal Cultivars” PREPARED BY: G.A.F. ENGINEERING, INC. and dated December 10, 2019, and as
revised through January 23, 2020, a copy of which is on file with the Wareham Zoning Board of
Appeals.

ok ok ok ok 3 ok 3 3k 3k ok 3k 3k ok sk 3k ok sk ok ok 3k ok o sk e ok ok ok 3 ok ok sk ok ok ok ok ok ok ok ok sk 3k ok 3k ok ok ok Sk ok 3k ok ok Sk % ok sk 3k ok ok ok ok ok ok ok ok ok ok o ok ok ok ok

In exercise of its discretionary powers, the Wareham Zoning Board of Appeals voted for approval, and by
super majority, 4 - 0 - 0, granted the petition of Coastal Cultivars, LLC, for a Special Permit to construct a
Marijuana Cultivation and Marijuana Product Manufacturing Facility at Patterson’s Brook Road on Lot
1007-A on Assessor’s Map 89, located in the industrial Zoning District, as allowed under section 390 of
the Zoning By-Laws.

A. THE BOARD FINDS THE FOLLOWING FACTS:

1. The project is located at the end of Patterson’s Brook Road, Wareham. The site is subject to an
extension of the road as a definitive subdivision approved by the Planning Board. The
subdivision is to be filed on the land records along with this Special Permit

2. AProject Narrative and Impact Assessment Report was prepared and submitted by G.A.F.

Engineering dated December 11, 2019.

No retail use is proposed.

4. The site is currently undeveloped and treed. There are sewer, water and electric utilities within
the vicinity of the project. The site will be serviced by water service from Wareham Fire District
and town sewer service.

5. The development plan has been designed to reduce the impact on the environment as much as
is feasible. Stormwater drainage will be collected and directed to infiltration basins.

6. Plan revisions were made based on comments received from the Zoning Board of Appeals and
the Town’s consulting engineer, Charles Rowley, P.E.

w

B. THE GRANTING OF SITE PLAN APPROVAL IS BASED ON THE FOLLOWING CONSIDERATIONS:



s w

Protection of adjacent areas against detrimental or offensive uses on the site by provisions of
adequate surface water drainage, buffers against lighting, sight, sound, dust, and vibration.
Convenience and safety of vehicular and pedestrian movement within the site and in relation to
adjacent areas.

Adequacy of facilities of handling and disposal of refuse and other production by-products.
Protection of environmental features on the site and in adjacent area.

Promotion of appropriate arrangement of structures within the site and in relation to existing
structures within the district and neighborhood.

Design of building, lighting, landscaping, wetlands, water courses, buildings and signs.
Compliance with applicable sections of the Zoning By-Law has been demonstrated.

C. THE GRANTING OF SITE PLAN APPROVAL IS SUBJECT TO THE FOLLOWING CONDITIONS:

1.

The project may not be constructed until such time as the Planning Board releases the lot after
proper surety is issued

The project shall comply with all requirements necessary for obtaining road opening permits for
driveways and utilities per standards of the Municipal Maintenance Director.

The Zoning Board and its Staff shall have access to the project site to ensure that these
conditions are complied with.

Any plan revisions shall be submitted to and approved by the Board and construction shall
conform to those final plans so approved. The Board reserves the right to approve, without the

nand far A nawe maticnd nithlic haarins Aams ndifiratinne
nCLG VOr g NCW RoTCCta 'Jbuu\. u\_ullns uity MINCr MCGITICauons.

During construction, debris shall be removed and disposed of properly, portable toilets shall be
provided, work shall be performed between the hours of 7:00am to 7:00pm, and no work shall
be done on Sundays or holidays unless approved by the Building Inspector. No stumps or other
debris shall be disposed of on site.

Applicant shall comply with all bylaws of the Town of Wareham and the approvals and
conditions of all Town Boards and Commissions and the Water District.

Inspections shall be required for all site work as noted on the approved plans and the road
opening and closing. Adequate notice, in no case less than 24 hours, shall be given to the Board
or its designee to make inspections of the work. A schedule of inspections shall be agreed upon
the petitioner, the petitioner’s contractor and the Board or its designee prior to the
commencement of any work on the site, including the clearing of trees.

Inspections of site construction should include but not be limited to the following:

After limits of work have been set but before site clearing commences,

After clearing is complete and high ground water elevations have been confirmed,

After storm drainage facilities are installed but prior to backfilling,

After pavement base material has been placed and graded to final subgrade,

After binder course of paving has been placed and before wearing surface is applied,

Paving of the wearing surface should include a complete cleaning and sweeping of the
binder surface and with a complete tack coat of asphalt emulsion is applied to the binder
surface by tack equipment. Hand application of emulsion will not be allowed except at
joints where old and new pavements abut.

g. After final striping of the wearing surface and after landscaping has been completed along
with loam and seeding of all disturbed surfaces.

~Ponoo



10.

11.

[SY
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13.

14.

15.

No request for an occupancy permit should be submitted until a final site construction
inspection has been made with a report to the Board and Director of Inspectional Services that
all work has been completed in accordance with the approved pian and Special Permit.

If an occupancy permit is requested prior to the completion of all site work, the Board may allow
that if proper security is posted in an amount and form satisfactory to the Board.

If substantial use or construction permitted by this Special Permit has not commenced within
iwo years from the date of which a copy of this decision is fiied with the Town Cierk, exciuding
the amount of time required for an appeal period to expire and the amount of time required to
pursue and await the determination of any such appeal, then this Special Permit shall expire in
so far as the foregoing statement is modified by Chapter 195 of the Acts of 1984. Any person
exercising rights under a duly appealed Special Permit does so at the risk that a court may
reverse the permit and any construction performed under the permit may be ordered undone.

. Any person aggrieved by this decision of the Board may file an appeal pursuant to the provisions

of M.G.L. Chapter 40A, section 17 within twenty (20) days of the filing of this decision in the
office of the Town Clerk. If no appeal is taken within the allotted time, the Clerk may so certify.
The stormwater system shall be monitored in compliance with the NPDES, Stormwater
Management permit requirements.

Upon completion, an “As Built” plan is to be submitted to the Building Department with a copy
pravided to the Board.

Any element of the use, site and building design not expressly approved hereunder is hereby
denied.

We hereby certify that copies of this decision were filed with the Town Clerk and Director of
Inspectional Services on February 13, 2020.
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Member Member

Member

Date: February 12, 2020

This decision shall not take effect until (a) a copy of this decision certified by the Town Clerk to the effect
that twenty (20)days have elapsed since the decision was filed in the Office of the Town Clerk without
any appeal having been filed or that any appeal filed has been dismissed or denied has been recorded in
the Plymouth County Registry of Deeds or with the Assistant Register of the Land Court for Plymouth
County, and (b) a certified copy indicating such Registry recording has been filed with the Board.
Notwithstanding the foregoing, however, the petitioner may exercise his rights hereunder prior thereto,
at its own risk that this approval may be appealed, as set forth below, and that a court may reverse this
approval, and that any construction performed hereunder may be ordered undone, per Massachusetts
General Laws, Chapter 40A, Section 11.

Any person aggrieved by a decision of the Zoning Board of Appeals has the right to appeal such decision
to the Superior Court, the Land Court, or the District Court of the Commonwealth of Massachusetts
pursuant to Massachusetts General Laws, Chapter 40A, Section 17, by filing such appeal within twenty
(20) days after the date on which the decision was filed with the Town Clerk.



PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Applicant has already received and executed a special permit with the Town of Wareham. A
copy of the Special Permit and its terms has been attached to this section of the Application. The
20 day appeal period has already expired and no appeals were filed.

The Special Permit is valid for two years and Applicant has an option to extend the duration of
the Special Permit for an additional one year.

Applicant shall remain transparent to the local Wareham Zoning Authority in an effort to ensure
that Applicant remains compliant with the local zoning rules and regulations. Prior to any and all
changes proposed for the facility, the Applicant shall undergo the appropriate zoning process,
including obtaining all required licenses and permits necessary for such changes.

Applicant shall also appoint a Chief Compliance Officer who will be primarily responsible for
staying up to date with local zoning ordinances.

Applicant has an open line of communication with local authorities and will continue to maintain
continuous contact with them to ensure complete compliance with all governing rules and
regulations.



PLAN FOR POSITIVE IMPACT

Given that Applicants proposed cultivation is located in Wareham, MA, which is specifically
designated as an area of disproportionate impact by the Commission, Applicant will take several
actions to positively impact the area and community.

First, through applicants hiring process, it will actively seek individuals who have been negatively
impacted by cannabis prohibition and benefit their lives through gainful, satisfying employment.
This will not only positively impact the person in their individual capacity, however it will also
positively impact their family. Moreover, the surrounding community will benefit from the
individual’s employment because they will be able to contribute to the community’s business
market because they will have increased resources to spend.

To accomplish this goal, the Applicant shall seek to employ at least 25% of its employees from
geographic areas of disproportionate impact, specifically Wareham, MA, or individuals who
personally have, or have spouses that have, drug convictions. To meet this goal, the Applicant will
place classifieds in the local newspapers (the Wareham Week, the Standard Times, Old Colony
Memorial, and online job sites such as Indeed, Linkedin, and Monster) that is specifically tailored
such individuals and will also actively seek out these individuals. Classifieds will initially be run
bi-weekly to initially staff the operation. Moreover, during harvesting season, the Applicant shall
post bi-weekly classifieds in the identified newspapers. The Applicant shall report the progress of
the plan upon the request of the CCC or the Town of Wareham, however, it will also be reported
during each renewal at a minimum. Applicant shall count the total number of employee’s and
determine what percentage of its employee’s fall under this designation to ensure the goal of 25%
as a metric to measure progress.

The Applicant’s goals to provide employment to the identified individuals above are to reduce the
barriers these individuals face when attempting to enter into the commercial adult-use cannabis
industry. By opening the Applicant’s door to these individuals, they will gain experience in the
industry will be provided with networking opportunities within the industry. Moreover, they will
receive mentoring and professional development through the Applicant’s training programs and
by working closely with the Applicant. Finally, the individuals identified above who are employed
by the Applicant receive benefits identified in the Personnel Policy section.

Second, Applicant has committed to making a good faith effort in a legal and non-discriminatory
manner to hire or contract with local businesses, suppliers, contractors, builders, and vendors for
the goods and services required for the construction, maintenance, and continued operation of the
facility. Moreover, the applicant has committed to providing at least 60 collective man hours a
year for community service activities such as bi-annual Town-sponsored educational programs on
public health and drug abuse prevention, senior assistance (providing education on cannabis,
including proper consumption and storage, along with preferential hiring), annual community
cleanup, and veteran’s assistance (also included in the diversity plan. In addition to participating
in Town-sponsored educational programs, the Applicant plans on hosting industry specific
educational programs to assist individuals who have been negatively impacted by cannabis
prohibition enter into the industry. The Applicant shall work closely with Wareham to plan and
host bi-annual industry specific educational programs and Applicant shall target as many



individuals as possible due to the fact that these programs will be made open to the public. The
Applicant shall attend all town sponsored educational programs.

For the purposes of showing the metrics for the Applicant’s progress, it shall diligently log the
hours provided by Applicant and its employees to ensure that at least 60 hours of service have been
achieved. Additionally, it will record and maintain files showing each educational program and
industry specific educational program that shows date, time, attendance, any guest speakers and/or
presenters, subject matter, and any other information requested by Wareham and/or the
Commission. Finally, Applicant shall maintain records of all local businesses, suppliers,
contractors, builders, and vendors for the goods and services used for the construction,
maintenance, and continued operation of the facility.

Applicant shall strictly abide by the advertising, branding, marketing, and sponsorship practices
set forth by 935 CMR 500.105(4). One of Applicant’s owners has extensive experience with
advertising, branding, marketing, and sponsorship practices in other states and has closely
followed all rules and regulations.

Further, Applicant shall not take any actions or institute any programs that will violate the CCC’s
regulations with respect to limitations on ownership, control, or other state laws.



D The Commonivealth of Wassachusetrs

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Room 1717, Boston, Massachusetts 02108-1512

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

Federal Identification No.: _

m

The exact name of the limited liability company:

Coastal Cultivars, LLC

@

The street address of the office in the commonwealth at which its records will be maintained:

399 Boylston Street, 6th Floor, Boston, MA 02116
(3) 'The general character of the business:

Real estate development and business activities permitted under the Massachusetts Limited Liability Company Act.

Latest date of dissolution, if specified:

(5) ‘The name and street address, of the resident agent in the commonwealth:
NAME

ADDRESS
Registered Agents Inc.

82 Wendell Avenue, Ste. 100, Pittsfield, MA 0120!

The name and business addess, if different from office location, of each manager, if any:

NAME

ADDRESS
Jarrad M. Glennon

399 Boylston Street, 6th Floor, Boston, MA 02116

Benjamin Smith

399 Boylston Street, 6th Floor, Boston, MA 02116

MAO054 - 10/19/2018 Wolters Kluwer Online



(7) The name and business address, if different from office location, of each person in addition to manager(s) authorized to
execute documents filed with the Corporations Division, and at least one person shall be named if there arec no managers:

NAME ADDRESS

(8) The name and business address, if different from office location, of each person authorized to execute, acknowledge, deliver

and record any recordable instrument purporting to affect an interest in real property recorded with a registry of deeds or
district office of the land court:

NAME ADDRESS

Jarrad M. Glennon 399 Boylston Street, 6th Floor, Boston, MA 02116

Benjamin Smith 399 Boylston Street, 6th Floor, Boston, MA 02116

(9) Additional matters:

Signed by (by at least one authorized signatory):

Consent of resident agent:

Registered Agents Inc.

resident agent of the above limited liability company, consent to my appointment as resident agent pursuant to G.L. ¢ 156C § 12*

*or attach resident agents consent hereto,

MAO054 - 10/19/2018 Wolters Kluwer Online



MAO54 - 10/19/2018 Wolters Kluwer Online

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Limited Liability Company Certificate
(General Laws Chapter 156C, Section 12)

I hereby certify that upon examination of this limited liability company certificate,
duly submitted to me, it appears that the provisions of the General Laws relative
thereto have been complied with, and I hereby approve said application; and the

filing fee in the amount of $ having been paid, said application is deemed
to have been filed with me this
day of October ,20 18 ar a.m./p.m,
time
Effective date:
WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

Filing fee: $500

TO BE FILLED IN BY LIMITED LIABILITY COMPANY

Contact Information:

Registered Agents Inc.

82 Wendell Avenue, Ste. 100

Pittsfield, MA 01201

Telephone:

Email:

Upon filing, a copy of this filing will be available at www.sec.state.ma.us/cor.
If the document is rejected, a copy of the rejection sheet and rejected document will
be available in the rejected queue.

c156c512dliccert 10/6/11
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Commonwealth of Massachusetts Letter ID: 11840967040
Department of Revenue Notice Date: March 29, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-696-201

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

COASTAL CULTIVARS, LLC
399 BOYLSTON ST FL 6TH
BOSTON MA 02116-3305

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, COASTAL CULTIVARS,
LLC is in compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

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

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

What if I have questions?

If you have questions, call us at (617) 887-6367 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 a.m. to 4:30 p.m..

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
COASTAL CULTIVARS, LLC
Foderal Tax 1D No, 832354590
A Massachusetis Limited Liability Company

THIS OPERATING AGREEMENT (the “Agreement™) of Coastal Cultivars, LLC (the
"LLCT), dated as of October 31, 2018, is among cach of the persoes nassed om Schedule A hereto
& & Manager (collectively, the "Managors”, and individually, a “Manager™) and cach of the
persons named on Schedule B hereto as a Member (collectively, the "Members™, and
individaally, 3 "Member™). The Members sad the Managers, intending %o forms a limited liability
company pursusst 1o the Massachusetts Limited Liability Company Act, MG.L. ¢.156C (the
*Act®), bereby agree as follows:

1 Name of LLC. The name of the LLC is Coastal Cultivars, LLC.
2 Busingss of LLC: Purpose and Powers.

(a) The purpose of the LLC is to indirectly or directly theough jodat ventures,
parmenhips or other cotities acguire, own, hold, maintain, operate, construct, rehabulitate,
removate, improve, finance, refinance, manage, develop, sell, convey, Jlease and mortgage real
peoperty as well as perform activities related 10 the aforomentioned (the “Business”), together with
such other activities as may be necessary or advisable in connection with the operation of the
Business, and to cagage i any other activity in which limised Lability companics organized under
the laws of the Commonwealth of Massachusetts may lawfully engage.

(b)  The business and affairs of the LLC shall be managed by the Managers, who may
exercise all of the powers of the LLC except as otherwise provided by law or this Agreemsent. All
masagement sd other responsibilities not specifically reserved to the Members in this Agreement
shall be veated in the Managors, and the Members shall have no vosing rights except as specifically
provided in this Agreement. The Managers shall devose such time to the affairs of the LLC as
may be reasonably necessaey for the performance by such Managers of such Managers” duties
hereunder, provided Shat such Managers sball not be required 10 devote fall time to such affairs
Subject %0 the provisioas of this Agrecment, specifically, but not by way of himitation, the
Managers shall be authorized, for and on behalf of the LLC, %0 cause the LLC 10 do all things
necessary or appropeiate 10 carry on the business and purposes of the LLC, including without
limitation the following:

(i) 1o borrow money, 1o kssue evidences of indedtedness and 10 guaranics the
debts of others for whatever purposes they may specify, whether or not related 10 the LLC or the
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(i) 10 cause 10 be paid om or befoce the due date thereof all amousss due and
payable by the LLC 10 any persona or entity;

() 10 employ soch agents, employees, managers, accoustants, atlorneys,
consultants aad other persons secessary Of 3ppropeiate 10 carry out e business and affairs of the
LLC, whether or not any such persoas so employed see Members or ace affiliated or related 1o any
Member, and to pay soch foes, expenses, salaries, wages and other compessation 10 such persons
as the Members shall in their sole discretion determane,;

(iv) % pay, exitend, remew, modify, adjust, submit 10 arbiteation, perosecute,
defend or compromise, wpon such terms as they may determine and wpon such evidence as they
may deem saflicient, any obligation, suit, liability, cause of action or claim, iacluding taxes, cither
in favor of or agains the LLC;

(V) o pay any and all fees snd %0 make sy and all expenditures that the
Members, i their disceetion, deem nocessary o appropriaic in connection with the organization
of the LLC, and the casrying out of its obligations and respoasibilities under this or say other
Agreement;

(vi) o cause the LLC's property 10 be maintained and operated by law, by any
mortgages encumbering such property from time to time and by any lease, agreement or rental
arrangement periaining to such property;

(vii) 1o cause necessacy and proper repairs %o be made and supplies nocessary
for the proper operating, maiatenance and repair of the LLC's property 1o be obtained;

(wiil) 1o lease, sell, finamce or refinance all or sy portion of the LLC's property;

(ix) 1o take any action of any nature whatsoever necessary to offer aad sell
membership interests in the LLC, inclading without limitation, the qualification ¢ registration of

(x) toexercine all powers and authority granted by the Act to Members, except
as otherwise specifically providaed in this Agroement.

(¢)  Any Masager is authorized 10 exccule om behalf of the LLC any documents 1o be
flled with the Secretary of Sute of the Commaonmwealth of Massachusetts. Any Manasger is
muthorized to execute, acknowledge, deliver and rocond any recoedable instrusmsent purporting to
affect an interest in real property, whether to be recarded with a registry of deeds or a district oflice
of the land court.
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3 Tiske 1o Property. The LLC assets shall be owned by the LLC as an caity, and no
Member shall have ssy ownership intorest in the LLC assets in that Member's individual name oe
right, and cach Member™s percentage intorest shall be personal peoperty foe all perposes. The LLC
shall bold the LLC assets in the namne of the LLC and not in the name of any Membes,

4 Tax States The LLC is intended 1o b treated as a partnership for federad and, if
applicable, state and local Incoese tax purposes. The LLC and cach Member shall file all tax
retums and shall otherwise take all tax and finascial reporting positions in @ manner consistent
with such tremtment. This classification for tax purposes shall not create or imply a general
partoerskap, limited partnership or joint venture for state law or any other purposes other San as
st forth in the immediastely peeceding sentence, and neither i Agreement nor any document
enlered into by the LLC or sy Member shall be constreed 10 suggest otherwise.

b 8 Exgsnses. The LLC shall pay all costs and expenses anising from the orgaaization
and operations of the LLC. The LLC shall reimburse its Managers and Officers for reasonable out.
of-pocket expenses incurred by thems on behalfl of the LLC.

6 Managers

()  Number, Election and Qualification. The number of Managers shall be determined
by resolition of the Members, unless the Members specifically vote purssant 10 Section ¢) %0 be
Messber-managed, m which case there shall be no Managers. The Managers shall be clectad o an
ssnual mesting of Members. Managers need not be Members of the LLC, The mamber of
Managers is hereby matially fixed at cne (1), and the people named on Schedule A are currently
serving as Managers.

Each person elected 10 serve as a Manager of the LLC shall sign this Agreement,
or a countorpart hereof o amendment hereto, o other writing pursuant 1 which such porson (a)
ackmowledges receipt of a copy of this Agreement, as amendod and i cffect as of the date of such
writing, (b) agrees that he or she is a party to and bound by this Agreement, (¢) agrees 1o perform
the duties of a Manager hereunder, and (d) agrees to execute and deliver such addimional
agreements, imtruments, certificates and docements, including without limitation and amendment
%0 the Certificate, which may be necessary, appropriate or comvendent 10 reflect the foregoing
matters and the election of such person as 8 Manager of the LLC.

Upon the death, resignation, removal or expiration of the term of any Manager (a
“Terminated Manager®), (i) sech Terminatod Manager shall bave no further authority under this
Agreement, (1) such Terminated Managers shall Bave no further obligations or rights under this
Agreement (except for liabilitics and rights accruing peior 10 the date of death, rosigaation, ressoval
or expiration of such Manager's serm), and (i) no writing or instrament shall be required 10 be
executed by the LLC or the Terminated Manager 1o refloct such cessation of service, except that
the Torminated Manager (or such Manager's Legal Representative or attomey-in-fact, as peovided
in the following paragraph) shall execute and deliver sy agreement, instrumest, certificase or
documents, inchading an amendment %o the Certificate, which may be reascsably required 10 reflect
that the Terminatod Manager is no loager a Mamager of LLC.
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Each person now or hereafter serving as a Manager of the LLC, by execution of
this Agreement, an amendment hereto, or an instrument acknowledging Bat such person is bound
hereby, hereby constitutes and appoints each other persoa who esay from time %o time be serving
a a Manager, and each of them acting singly, soch Manager's agent sad attomey-in-fact for the
purpose of execwting and delivering any and all agreements, imstruments and other documents
(cluding without limstation, s amendment to the Certificate) as are necessary or appropriate 1o
refiect that he, she oc it is no longer a Manager of the LLC following the death, resignation,
removal or expiration of the term of such Manager, which power of atiomey, is hereby agreed and
wmamwmnwumummnum

or incapacity of sy manager wstil such time as the withdrawal of such

mmuucmmmwauwammm
and other docements.

(b)  Enlargement of the Board  The mamber of Managers may be incresed at any time
and from time 10 time by the Members or by a majority of the Managers then in office.

(¢) Temes Each Manager shall hold office wntil the next ansual meeting and wntil
such Manager's successor is duly elected and qualified, or until bis carlier death, resignation oe
removal

(d)  Yacancies Unless snd wntsl filled by the Members, any vacancy in the Board of
Managers, however ocowring, inchading a vacancy resulting from an endargement of e Board
mary be fillod by vote of & magority of the Managers then in office, adthough Jess than & quersm, or
by & sole remaining Manager. A Manager clected to fill 2 vacancy shall be elected for the
unexpired serm of his predecessor in office, and a Manager chosen 10 flll a position sesulting from
s increase in the number of Managers shall hold office until the next asnual meeting of Mestbers
and until Bex seccessor is duly clectod and qualified, or until his carlier death, resignation or
removal.

(¢) Ecsgmation. Asy Mansger may resign by delivering such Manager's writien
resignation 10 the LLC at its principal office. Such resignation shall be effective upon receipt
unless it is specified to be effective at some other time or upon e happening of scee other event.

(0 Regular Mectings. Regular meetings of the Managers may be held without notice
al such time and place, cither within or without the Commonwealth of Massachusetts, & shall be
determined from time 10 time by the Masagers; provided that any Masager who is absent when
such a determination s made shall be given notice of the determination. A regular meeting of the
Managers may be held withowt notice immediaely aftor and at the same place as the amnual
mectg of Members.

(8)  Spechal Mectings. Special mectings of the Managers may be held at any time and
place, within or without the Commonwealth of Massachusetts, designaled in a call by any
Manager.

(h)  Notice of Special Mectings. Notice of aay special mecting of Masagers shall be
givem o cach Manager by the Mamager calling the meeting. Notice shall be duly given o cach
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Manager (i) by giving notice to such Manager in person or by facsimile or selophone at least 24
bours in advance of the mecting, (ii) by sending a telegram, facsimile or 1elex, or delivering writien
motice by hand, 10 his last known business or home address at Jeast 24 hours in advance of the
mectng. o (1ii) by mailing writien notice 1o his last keown business or home address af least 72
Bours in advance of the mocting. A motice or waiver of notice of a meeting of the Managers noed
not specify the purposes of the meeting.

() Mectings by Telepbone Confereoes Calls. Managers or amy members of any
commitice designated by the Managers may participale i a mecting of the Managers oc such
commitice by means of conference telephone o similas communications equipment by means of
which all persons participating in the meeting can hesr each other, and paticipation by such means
shall constitute presence im person at such meeting.

) Quorum. A majority of the total number of the Managers shall comtitune 3 Quorum
o all mestings of the Managers. [n the event one or more of the Managers shall be disqualified 1o
voie ol aay meeting, then the roquired quorvm shall be reduced by ooe for cach sach Manager so
disqualified; provided, however, that in no case shall Jess than one-third of the number o fixed
constitute a quorum, In the absence of a quorum at any such moeting, 3 majority of the Managers
present may adjoum the meeting from tisse 1o time withow further notice other than annouscement
at the meeting, until a guorum shall be present.

(k)  Astion af Mecting. At any mecting of the Managers a1 which & guorsss is present,
the vote of a majonity of those present shall be sufficient to take any action, unless & different vote
o specifiod by law, the Certificate or this Agreement.

() Actionby Conssnt Any action required or permittod to be taken ot any meeting of
e Managers may be taken without a mocting, if all Managors consent to the action in writing,
and the written consents are filed with the misutes of proceedings of the Managers.

(m) Removal Except as otherwise provided by the Act, sny one or mare or all of the
Masagers may be removed, with or without case, by Members holding a majority of the Percentage
Imerests then held by all Members, except that the Managers elected by the holders of a particadar
class or series of Members may be removed without cause only by vote of Members dolding a
magority n Percentage Interest of such class or series.

(n)  Compensation of Magagers Managers may be paid such compensation for their
scrvices and such reimbursement for expensos of atieadance at meetings as the Managers may
from time to time determine. No such payment shall prechade any Manager from serving the LLC
of sy of its parent or subsidiary entitics im any other capacity and receiving compensation for such
service,

7. Membors
(a)  Place of Mectings. All mectings of Members shall be held at such place within oe

without the Commonwealth of Massachusetts as may be designated from tisse 10 time by the
Managers or, if not so designated, st the registesed office of the LLC.
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(b)  Aoousl Mecting There shall be held an annual mecting of Members for the
clection of Managers and for the transaction of such other business as may peoperfy be brought
before the meeting.  Such annual meeting shall be held on & dae 10 be fixed by the Managers
(which date shall not be a legal boliday in the place where the meeting is % be held) # B¢ time
and place 10 be fixed by the Managers and stated is the notice of the meeting. 1f no annsal mecting
is held in accordance with the foregoing provisions, a special meeting may be held is be of the
sanual mocting, and amy action taken at that special mecting shall have the same effoct as (f it had
been taken a1 the annual meeting, and im such case all references in this Agreemsent 1o the annual
meeting of the Members shall be deemed 1o refer to such special meeting.

(¢) Rightie Electio be Membsr-Magaged. At sy asnual meeting (or any special
meeting, &s described in Section 7(d) below), the Members may clect (by vole of Members holding
two-thirds of the Percentage Imerests held by all Memsbers) 10 cause the LLC to be managed by
the Members. In connection with amy such election, this Agreement shall be amended by the
Members %o reflect appropriate provisions regarding the masagement and operation of the LLC by
the Members.

()  Special Mestings. Special meetings of Members may be called at any time by the
Masagers, Business transacted at any special meeting of Members shall be limited 10 manters
relating 10 the purpose of purposes stated in the notice of mecting.

(e}  Notice of Mestings. Except as otherwise provided by law, writlon notice of each
moeting of Members, whether annual or special, shall be given not less than 10 nor moee than 60
days before the date of the meeting 10 each Member entitied %0 vote at such meeting. The notices
of all meetings shall state the place, date and hour of the meeting. The sotice of & special meeting
shall state, in addition, the parpose or purposes for which the meeting is called. If mailed, notice
is gives when deposited in the United States mail, postage peepaid, directed to the Member at his
address & 91 appears on the recoeds of the LLC,

() YoungList The officer who has charge of the messbership Jedger of the LLC shall
prepare, at Jeast 10 days befoee every mocting of Members, a complete list of the Mombers entitled
10 vote at the mecting, armanged in alphabetical ceder, sad showing the address of cach Member
and sach Member's Percentage Interest. Such list shall be open o the examination of any Member,
for any purpose germane to the meeting, during ordinary business howrs, for a period of at least 10
days prioe 10 the meeting, at a place within the city where the meeting is 10 be held. The list shall
also be produced and kept ot the time and place of the meeting during the whole time of the meeting
and may be inspected by any Member who is present.

(8) OQuorum Except as otherwise provided by law, the Certificate or this Agreement,
the bolders of a majority of the Percentage Enterests of the LLC and entitled 1o vote at the meeting,
present i person o represented by peaxy, shall constitete a quorsm for the tramsaction of business.

(h)  Adicuosmesnls. Any mecting of Members may be adjourned to any other ime and
%0 any other place at which a meeting of Members may be held under this Agreement by the
Members present or repeesened ot the meeting and catitled W vole, although less than & quocum,
It shall not be necessary to motify asy Member of any adjoursment of less Ban 30 days if ot the
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tame and place of the adjowrnmest a new recoed date is fixed for the adjoumed mecting. At the
adpourned meeting, the LLC may transact any business which might have beon transacted at the
()  Voling and Proxies. Each Member of recoed shall be entitled 10 vole at a meeting
of Members, or %0 expross consent or dissent to LLC action in winting without & mestisg. A
Member may vole or express such consent or dissent in person or may authorize another person
Of persons %o vole or act Sor him by writhen proxy executed by the Member of his suthoeized agent
and delivered 1o any Masager of the LLC. No such peoxy shall be voted or acted wpon after three
years from the date of les execution, unless the proxy expressly provides for a loager period.

0)  Astion mt Mesting When a guorus is peesent 8 sy meeting, the Members
repeesenting a majority of the total Percentage Inerests of all Members entithed to vote shall decide
any matter 1o be voted upon by the Members at such meeting, except when a Gfferemt vose is

roquired by express provision of law, the Certificate or this Agreement.

(%) Astion withowt Mesting. Any action required or permitied 1o be taken at any anmual
or special emecting of Members of the LLC may be taken without a meeting, without peior notice
and without a vote, if & consent in writing, sotting forth the action so taken, is signed by the
Members baving sot less than the minimum aggregale Percontage Interests that would be
necessary to authoniaze 10 take such action if such Members were present and voted. Prompe notice
of the taking of an action without a meeting by less Shan unasimous written consent shall be given
to those Members who have not consented i writing.

() Record Date.  The Managers may fix in advance a date &5 a recoed dale for the
determmation of the Mombors entithed %0 notice of or to vote at any meeting of Membets oc to
cxpress consent (or dissent) %o LLC action im writing without a meeting, or entitled 10 receive
paymess of any distribution ot allotment of any rights in respect of any change, coaversion or
exchange of isterests, or for the purpose of any other lawfiul action. Such recoed date shall not be
more than 60 nor less than 10 days before the date of such meeting. soc more than 10 days afier
the date of adoption of a record date for 3 writics consent withoul a mecting, nor more than 60
days prioe 1o any other action to which such recond dase relases.

If no record date is fived, the recoed date for determining Members entitled w notice of or
%0 volo & a meeting of Members shall be at the close of business ca the day before the day on
which notice is given, or, if notice is waived, at the close of business on the day before the day on
which the mecting is held. The record date for determining Members eatitled 0 express cossent
80 corpocate action in wriling withowt a meeting, when no prior action by the Board of Managers
o necessary, shall be the day on wiach the first written consent is peoperly delivered to the LLC.
The record date for determining Members for any other parpose shall be at the close of business
oa the day ca which the Bosd of Managers adopts the resolution refating %0 such purpose.

A determination of Members of record entitled 10 notico of or 1o vole ot a meeting of
Members shall apply 10 any adjournmment of the mecting, provided, however, that the Board of
Masagers may fix a mew recced date for the adjourned mecting.



8 leserorcsation of Rights and Duties of Managers and Members. To the fullest exsent
perminied by the Act and other applicable law, and 10 the extent not incoasistent with the specific
peovisions of this Agreement or the Certificale, it is the intention of the parties that:

(a)  the Managers shall have the power 10 do any and all acts, statutory and odherwise,
with respect to the LLC which the board of dicectors of & Massachusetts corporation would have
with respect to such Massachusetts corporation; and

(b)  the Mombers shall have no power or authority whatsoever with respect 10 the
masapement of the business and affairs of the LLC,

9. Member _Approval Requiements. Notwithstanding any provisions of this
Agreement to the contrary, without e prior written Conscnt of the Members, the Masagers shall
not cause the LLC 10 (and the LLC shall not) 1ke any of the following actions:

(a)  sell alll or substantially all of the assets of the LLC;

(®)  cause the LLC to enter into any agreement oc arrangement with asy of the Managers
of sy of their respective Affiliastes pursuant to which any Manager o sy of sach Affiliates is o
recerve compensation of any kind.

10. Binding the LLC Except as the Managers may genenally o in any particular case
or cases otherwise authorize, and subject 10 the other provisions of this Agreement sad the
Certificate, all deeds, leases, contracts, bonds, notes, checks, deafls or other obligations made,
acoepied or endorsed by the LLC shall be signad by the Managers.

Il Comtracts with Members. Subject w0 the peovisions of Section Wb), with the
sppeoval of a majority in number of disinterested Managers in cach case, the L1LC may cogage in
business with, or enter o one or more agreements, Jeases, contracts oc other arrangements for
the furnishing %0 or by B LLC of goods, services or space with any Member or Affiliate of &
Member, and may pay compensation in coancction with such business, goods, services or space,
provided in each case the amounts payable thereunder are seasonably comparable 10 those which
would be payasble to unaffilisted Persons sadeor similar agreements, and if the determization of
such amounts is made in good faith it shall be conclusive absent mamafost error.

12.  Indemnification sed Exculpation. No Mansger, or its Affilistes, shall have any
lisbelity to the LLC or 10 amy Member for asy loss suffered by the LLC which arises out of any
action of inaction of any manager or its Affiliates if such Manager or its Affiliates, &5 e case may
be, in pood faith, dotermined that such course of conduct was in the best imerests of the LLC and
such course of conduct did not comstitute gross negligence or willful misconduct of such Manager
o¢ its Affilistes. Fach Manager and its Affilimtes shall be indemnified by the LLC agsiast any
bosses, judgments, liatalities, expenses snd amounts pesd i settlement of amy claims sustained by
it with respect 1o actions taken by such Mamager or its Affiliates on behalf of the LLC, provided
that no indemnification shall be provided for any person with respect to any matter as o which he
shall have been adjudicated i sny peocoeding not to have acted in good faith in the reasonable
belief that his action was is the best imerest of the LLC. Without limiting the foregoing, sach
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indemesfication may include payment by the LLC of expenses incurred in defending a civil oe
criminal action or procecding in advance of the fimal disposition of such action or peoceeding, upon
receipt of an undertaking by the person indemnified 10 repay such payment if he shall be
adjadicated mot to be entitled to indesaufication under this Section 12, which undertaking may be
accepted without reference 0 the flsancial sdelity of such person %0 make repayment. Any
indemnification o be provided hereunder may be provided although e person to be indemmificd
is no Jomger a Manager or an Affiliate of 2 Mamager.

Notwithstanding the foregoing. no Manager, nor its respective Affilistes, nor any person
acting as a broker-dealer, shall be indemnified for amy losses, lisbdlities or expesses arising from
o out of & violation of federal or state securitios laws or any other Inteational o criminal
wrongdoing. Any indemnity under this Section 12 shall be paid from, and only 10 the extest of,
LLC assets, and 5o Member shall have sy personal liability om accoust thereof. The LLC shall
mot incar the cost of that poetion of any insseance, other than public lability insursace, which
msures any party against any lability as 10 which such party is herein prohibited from being
indemnified.

13, Other Activitics Except as provided in Section 9(b) above, the Members,
Masagers and any Affiliates of any of them, may engage in and possess interests in other business
veatures sad investment opportunities of every kind and description, independently or with others,
includieg serving as directors, officers, stockholders, managers, members and geneeal e limited
partners of corpoeations, partnerships or other limited liahility companies with purposes similar to
those of the LLC. Neither the LLC sor any other Member or Manager shall have any rights in or
to such ventures or opportanities or the income of peolies therefrom.

14, fice of th od Liability Compasy. Agcnt for Services of Pro
address of the office of the LLC for purposes of Section $ of e Act is 399 Boylston Street,
Floor, Boston, MA, 02116, The name and address of the resident agent foe service of process for
the LLC is Registerod Agents Inc, 82 Wendell Avenue, Suite 100, Pitsfield, MA 01201, The
Managers may establash places of business of the LLC within and without the Commonwealth of
Massachusetls, a5 and when required by its business sad in fartherance of its purposes set forth in
Section 2 hereof and may sppoint sgests for service of process in all jurisdiction in which the LLC
shall conduct business. The Masagers may cause the LLC w change from time to time its resident
agent for service of process, or the location of its registered office; provided, however, that the
Members shall promptly be sotified in writing of any sach change.

15. Organization. The Managers shall cause 10 be filed such centificates and documents
&3 may be necessary or appropriste to comply with the Act and any other applicable requirements
for the operation of a lmited liability company in accordance with the laws of the Commonwealth
of Massachusetts and any other jurisdiction in which the LLC shall conduct business, and shall
coatznee 10 &0 30 for 30 long as the LLC conducts business therein.

16, Toamolss LLC The torm of the LLC commenced spon the filing on the date of
a Centificate of Organization in e Office of the Secretary of State of the Commonwealth of
Massachasetts and shall contisue mdefinitely with no specific date of dissolution.

(KATYTIN2) 9



(a) Momber Names. The Members of the LLC shall be the persons identified on
Schedule B horeto, as may be amended from time %0 time. The Members shall have caly such
tights with respect to the LLC as specifically peovided in this Agreements and as required by the
Act,

(®)  Usits. Allinterests of Members in distributions and other amousts specified berein
shall be representad by wheir units of membership intorests in the LLC (“Units™). The LLC may
tssue an walnned nussber of Usits, including for the avoidance of doubt Prodits [aserest Unins, but
issuance of additional Usits shall require appeoval of the Managers. Each Member's interest shall
be denominated in Units, and the relative rights, privileges, preferences and obligaticas with
respect 10 cach Member's interest shall be deternmined under this Agreement and the Act 1o the
extent herein and therein peovided based upon the mesber of Units held by such Member shall be
subject to the terms. Coaditions, sad obligations set forth in any award agroements, incentive
and'or compensation agreement applicable 10 such Units, including vesting and Soefomure
pronisices, as the Managers determines in its sole discretion.  The sumber of Usits, including
Profits Interests Units, held by cach Member as of the date of this Agreement is set forth opposite
cach Member's name oa Schedule B. Each Unit shall carry the right 10 cast ome vose per Usit on
sy manier 10 be appeoved by the Members as provided berein. The Members shall have so right
1o vote on any mater, except as specifically set forth i this Agreement, or as may be required
under the Act. The LLC may kwse fractional Units. Unless the Managers determine otherwise,
the Units shall not be certified.

(¢)  Membors” Capital Contribations As of the date of this Agreement, cach Member
has contributied in cash o the capital of the LLC the amoust set fonth opposite such Member's
name on Schodule B hereto, the receipt and sufficiency of which are hereby acknowledged, and
each Memsber Bas been credited in exchange therefor with the sumber of Ussts specified on
Schodule B hereto. Except as otherwise peovided in this Section 17, no Member shall be obligased
or permitted o contribule any additional capital 1o the LLC. No imterest shall accroe on any
contributions o the capital of the LLC, and no Member shall have the right to withdraw or 5o be
repaid any capital contrbution by such Member or 10 receive any other payment in respect of sach
Member's interest in the LLC, inchading without Hmitason as a resalt of the withdrawal or
resignation of such Member from the LLC, except as specifically provided in the Agreement. No
specific time has boen agreod upon as %o when if ever, the Members' Capital Contribution shall be
retarned.

(d) Capital Accounts A separate capital sccount shall be established for cach Membor
and shall be maintamed in accordance with applicable regulations under the Insernal Revenue Code
of 1985, as amendod (the "Code™). To the extent consistent with such regulations, there shall be
crodined 10 each Member's capital account the smount of sy contribution of capital made by such
Member 10 the LLC, and sach Member's share of the net profits of the LLC, and there shall be
charged against cach Member's capital acoomt the amount of all distributions 1o such Memsber,
and such Member's share of the net kases of the LLC.
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(¢)  Additiooal Capital. No Member shall be required 10 contribute sy additionsl
capital to the LLC, and no Member shall have any personal liabilsty for any obligation of the LLC.
Additsosal capital comtributions may be made by any Member if agreed 10 by the Managers. In
the event that the Masagers determine & any e of from time to time that additional capital is
required by the LLC for or in respect of its Business or %0 pay any of its obligations, expenses,
costs, liabalitics, or expendinures, inchuding without limitation any operating deficits, the Managers
may either: (i) borrow all or part of such additional funds om bebalfl of the LLC from one or more
Members or from commercial banks, savings and loan sssociations, or commercial lending
institutions, with interest payable at then-prevailing rates and'or () subject o Section 2(bNix)
heroof, raise such additional capital by issuing additional equity 10 new or existing investors. In
the evenl the LLC isswes such additional oquity, the Managers shall determine, in good faith and
i ressoaable discretion, (he torms of the offering pursuant to which the additional equity & issued,
and the rights and obligations associatod with the securities representing such additional equity,
incloding the peice of such securitics. ANl Members shall bave the right, bt not the obligation, 10
participane in such offering pro rata acoceding 10 their respective Percentage Intevest in the LLC, and
otherwise on the same terms and conditions a3 thisd party offerces. Those persons who were not
previously Members who receive sy Units pursuant 1 this Section 17(¢) shall be admittod as
Members (collectively, “Additicnal Members™, and individually, an “Ad&tional Member™) with
all rights, duties, privileges and obligations thereof epon execeting & Jossder Agreement, in
substantially the form attached hereto as Schedule C (2 “Jolader Agreement). The LLC shall
amend Schodule B 1o reflect the effect of the issuance of such additicaal Units 1o such Additional
Members.

()  Profis losgrcsts The LLC say tssue Profits Interosts Units as set forth below, and,
wu.mamm:mumuwdmwmmw
Of COmpensation agreements:

(1)  Ifthe Managers intend that the grant of Ulsits 10 a person peoviding services
%0 the LLC qualify as a “profits interests™ for tax purposes, the LLC and each Member agree o
treat the membership inlerest represented by such Units (such membership imerest, a “Profits
Interest™ o “Profits Interest Unit™) as a scparate “profits interest™ within the meaning of Rev. Proc,
93-27 and Rev. Proc. 2001-43 (the “Revenue Procodures™) or any futwre Internal Revesue Service
guidance or other autharity that supplements or supersedes the foregoing Revenue Procedures, and
i is the inteation of the Members that Esributions 1o cach Profits Interest under this Agreemsent
be Bmited to the extent mecessary so that the Profits Isterest of such Member qualifies as a “perofits
iterest” under the Revenue Procedure, sad this Agreement shall be imerpreted accordingly,

(1) It shall be a condstion %0 the gramt of amy Profits Intceest Units that the
person receiving sach Profits laterest becomne and Additsosal Member in accordance with the
terms of Section 17(c).

(ii)) ANl Profits Interests Units issued by the LLC may be isssed subject to
vesting, forfeiture and reparchase rights in favor of the LLC pursuant to separate agreements as
determined by the Mamagers, the provisions of which separate agreements may be determined
shered or wasved at the discretion of the Managers.
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() Im accordance with Rev. Proc. 200143 the LLC shall treat 3 Member
holding Profies Interest as the owner of such Profits Interests from the dase it is granied, and shall
file ies Intermal Reveswse Service Form 1065, and issue appropriate Schedule K-15 %0 such Member,
allocating 1 such Member bas or her distribative share of all nems of income, gais, loss, deduction
and credit xssociated with such Profits Interest as if it were fully vested. Each Member agrees 10
take into account such distributive share in computing his or bor United States federal income tax
Hability for the entire period during which he or she holds the Profits Interest. The LLC and each
Member agree not to claim a deduction as wages, compensation or otherwise for the fair market
vadue of such Profits [nterest issued 1o any Member, cither & the time of grant of the Profits Inferest
of 81 the time the Profits Interest becomes substantially vested. The endertakings contamed in this
Section 1 fXiv) shall be comstrued in accordance with Section 4 of Rev. Proc. 2001-43,

(v)  Esch Momber ssthorizes the Tax Matvers Partner as defined delow in
Section 19(b) oe the Managers to amend Section 1 7(f) of this Agreement and any related provisions
without the appeoval of the Members 10 the extont necessary and advisable in the sole disceetion
of the Tax Matters Partner ce the Masagers 10 comply with the requirements of the Revenue
Procedures as issued of similar sahoeity tssued in the fulure, provided that such amendment is not
materially adverse 10 such Member, as compared with the afier tax consequences that would result
if the provisions of the Revense Rulings and'oe additional IRS ssthority appliod 1o all intevests in
the LLC transforred to a service provider by the LLC in connecton with services provided 1o the
LLC. A Member's obligations to comply with the roguirements of this Section 17(1) shall servive
sach Member™s ceasing 10 be a Member of the LLC and/or termimation, dissolution, liquidation
and windeg wp of the LLC, and, for purposes of this Sectica 17(f), the LLC shall be tremed as
continaing in exisience. Without limitation of asy other provision herein, no transfer of any Profies
Imterests in the LLC by & Member, 10 the oxtent permitted by this Agreemsent, shall be effective
unless prior %0 such transfer, the transferee, asagnos of imtended recipient of such Profits Interest
shall have agreed in writing 10 be Bound by the provissons of this Section | 1), in form satisfactory
to the Managers.

(g) Liasbslity of Members The liabdlity of the Members for the losses, dedts and
obligatsons of the L1LC shall be limited to their capital contributions; provided, however, Bt under
spplicable law, the Members may snder certain circumstances be liable 10 the LLC o the extent
of previous dsributions made %0 them in the event that the LLC does not have sufficient sssets 1o
discharge its lisbilities. Without limiting the foregoing. (i) no Member, in sach Member's capacity
&5 a Member (or, if applicable, as a manager), shall have any kability to restore any negative
balance in sech Member's Capital Accosst, and (i) the failure of the LLC %o observe any
formalities or requirements relating 1o excrcise of its powers or management of its business or
affairs under this agreement or the Act shall sot be grounds for imposing persosal liability on the
Members or Managers for labilities of the LLC. The Members shall net be Bable for the retarn
of the Capital Contributions of the Members, and wpon dissolution, the Members shall Jook solely
10 the assets of the LLC.

18 Retumn of Capital Contnbutions. The contribation of each Member is 50 be returned
%0 such Member only wpon a Qualified Sale (as that term is hereinafier defined) o the 1cemination
and'or liquidation of the LLC, but contributions may be retumed peior to such time if agreed upon
by all Members, As used herein, the term “Qwaliffled Sale * means any of the following: (i) a merger



or consolidatson in whach the LLC or a sebsidiary of the LLC is a constavent party, excepl any
such merger or comsoladation in which the oquity ownership of the LLC cutstanding immediately
prioe 10 such merger of consolidation continue to represent, or are conversed into equity securitics
that repeesent, immediately following such merger or comsolidation, at least a majority by votieg
power of the eguity cwnership of the survivieg or resulling entity (or the ultimate parent of such
swrviving or resulting entity); or (1) the sale, lease, transfor, exchutive hcense or other disposition,
in a single transaction or series of related ransactions, by the LLC or any subsidiary of the LLC
of all or substantially all the assets of the LLC and its subsidisrics taken s a whole, or the sale or
disposition (whether by merger or otherwise) of one or more subsidissics of the LLC if
substantially all of the assets of the LLC and its subsidiaries taken as 2 whole are held by sach
subsidiary or subsidiarics, except where such sale, lease, wansfer, exclusive license or other
disposition is 10 & whally owned subsidiary of the LLC.

9. Allecations of Profin and Loss and Tax Mamers Partner.

() Allocations of Profis and Loss. The net profits, net losses, net cash flow and et
procecds of any salle or refinancing of any progerty of the LLC, or upon Qualified Sale, liguidation
or termination of the LLC shall be allocated among the Members according (o the relative capital
contributions made by cach Member. Subject 10 the foregoing, distributions % the Members shall
be made at such tmes and in such amounts as the Managers shall determine.

Net profits and net losses shall, for both accounting and tax purposes, be net profits ssd net
losses as determined for reporting on the LLC's foderal imcome tax retume.  For tax purposes, all
items of depreciation, gain, ks, deductson or crodit shall be detormined in accordance with the
Code and, except to the extent otherwise rogured by the Code, allocated to and among the
Members in the same percentages in which the Members share in net profits and net Jossos.

(b)  Tax Maticrs Partner. The Managers shall designace 3 Member 10 serve a= the “Tax
Matters Partoer™ of the LLC for purposes of the Code. 1f at any time such person is not eligible
wnder the Code 10 serve, or refuses to serve, as the “Tax Matters Partner”, another Member shall
be designated by the Managers as the "Tax Matters Partner”. The *Tax Matters Partaer™ is hereby
authorized %0 sad shall perfoem all duties of & “Tax Matters Partner” under the Code and shall
serve as “Tax Matters Partaer™ until such person’s resignation or until the designation of such
person’s successor, whichever oocurs soonet,

20.  Distobations.

(a)  Upoma Qualificd Sale. The sale proceeds of any qualified sale shall be distributed
to the Mombers as soon as practicable following 2 Qualified Sale & follows:

() Farst, 10 cach Member 10 the extent of, and in peopoetion 1o, Bhe Unreturned
Cagenal Contribetion of sech Member; and

(ia) Second, 1o the Members Pro Rata (peovided that, in oeder 10 comply with

the Revesue Procodere, the LLC may cause the amount that otherwise would be distribuied on
account of any Profits Interest Uit pursusst 10 this Sectiom 20(a)ii), up to the Reserve Amoust
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(as that term is hercinafer defined) with respect %0 such Unit 10 the extest not previously taken
R0 account pursuant o Sections 20(aXi), 20(bXi) or this 20(aXii) 10 be distridbuted inswead 10 the
Members holding Units not sebject 10 Reserve Amounts, to the extent nocessary %0 permit such
Units %0 qualify as a “profits interest™ under the Revenue Procodure). As used herein, the term
"Reserve Amowrt™ mensa an smount determined by the Mamagers in their discretion and shall be
no Jess than the assount necessary o cause the Profits [nterest Units 10 comstitute *profits intorosts®
for United Suates foderal income tax purposes within the meaning of Rev. Proc. 9327 and Rev.
Proc. 200143, as set forth on Schedule 1 or in the applicable award agroement for such Profits
Imterests Units.

The LLC shall not have the power 1o effect a Qualified Sale puesuant 10 & merger o
consolidation wmiess the agreement and plam of merger or consolidation foe such transaction
provides that the consideration payable %o Members shall be allocation among the Members in
sccordance with this Section 20(a),

(b)  Avallable Cash  Subject to this Section 20, unless otherwise determined by the
Managers at any tieme or from time 0 time, Available Cash shall be distributed %0 the Mombors
pursuant to the following order of priority st sach times aad in such amoust as e Managers in its
sole discretion may determine to be appropnate:

(] First, 1o cach Member 10 the extent of, and in peopoction 10, e Unreterned
Capital Contridetion of such Member; and

(i) Second, the halance, if any, 10 the Members Pro Rata

()  JTaxDisributions. To the extent that the amount distridated (or withheld on behalf
of) and Member in respect of a fiscal year of the LLC (other than in connection with the Qualified
Sale, iquidation or termimation of the LLC, or with respect to proceads realized by the LLC upon
any transaction outside of the ordinary course of business by the LLC at the teme of of in
comncstion o the Qualified Sale, ligusdation or termination of the LLC) is less tham such Member”s
Assumed Tax Liatality, the Managers shall distribute cash equal to such shortfall 10 such Member,
a1 such times as w0 permit the Member to timely satisfy estimaled tax or other tax payment
requirements. Any amosats pesd 10 Members under this Section 20(c) shall be trested as advances
on distributions otherwise payable under this Section 20, are hmited 1o Available Cash, and shall
redoce future distributions. Foe preposed of applying this Section 20(c), the Managers may treat
a distribution made by the sixticth (60™) day following the end of » fiscal year a8 occurring during
such fiscal year and not the fiscal year in which it is in fact made.

(@) Noo-Cash Distnbugions The Managers may from time 10 time suthorize
distribution of LLC assets other than cash i such proportions and on sach terms as permtied

under the Act and other applicable laws i accordance with the disaribution provision set forth in
this Section 20. No Momber shall have the right to require the LLC 10 distnibute and of its assets
in kind. If the assets of the LLC are distributed i kind, such assets shall be distributed on the basis
of their fair macket value as determined in good faith by the Managers in the same propoetions as
the Members would have been entited 1o distributions of Avuilable Cash and shall be treated as
advances and shall reduce future distributions that would otherwise be made %o such Mombers.
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(¢) Cuarteod Pavments. Payments may be made to Members for services performed
for the benefit of the LLC ot the time of any regular payment of wages to employees of $e LLC,
in accordance with the LLC's payroll methodology, or ot such times as may be determined & the
sole discretion of the Managers, # being undarstood that these payments shall be weaed as
“gpaaramecd payments” within the meaning of Section 707(¢c) of the Code. The amount, if any, of
such payments shall be determined by and shall remain i the sole discretion of the Managers.

(0 Restrictions o0 Distobuticns. Netwithstanding anything to the contrary contained
in this Section 20, the LLC shall not make any distribution 10 the Memsbers unless, immodatoly
afler giving effect to the distribation, all Babilities 10 creditors of the LLC, other tham labilities as
10 which recourse of creditors is limited to specified property of the LLC, do sot excoed fair market
value of the LLC assets; provided thar the fair market value of any property that i subpect 1o &
labality as 1o which recourse of creditors is so limited shall be incloded in the LLC assets caly o
the extent that the fair market value of the property excoods such liability. Members sad
who receive disaributions made (n error of is violation of the Act or this Agreement shall hold such
improper distributions is trust for, and peompely retum such improper distributions to, the LLC.
Except for such improper distributions, no Member sdall be obligated %0 retwrn any distribution to
the LLC or pay the amount of any distribution for the accoust of the LLC or %o any croditor of the
LLC. The smount of any distribution retumed to the L1.C shall be sddod o the Capital Accoun(s)
fromn which is was subtracted when #t was distributed to the Member.

() Withholdings. The Managers are suthorized 1o withhold from distribemions, or with
respect 10 tax allocations purssant to Section 20(c) hereof, to the Members and 10 pay over the
appeopriate federal, state, local or foreign government amy smounts required under any applicable
law 50 be s0 withheld. The Masagers shall allocste any sach amounts 10 the Members in respect
of whose distribution or tax allocation the tax was withheld and paid over such amounts shall be
treated for the purposed of this Agreement as disnduted 1o such Members purssmt %o the
provision of this Section 20. In the event that any required withholdings with respect to a Member
excood amounts otherwise available to distribute 10 such Membes, or the LLC, or any Member,
Manager, Officer or any Affilistes thereof becomes liable as & result of a failure 1 withhold and
remit taxed i respect of any Member (the “Underwithheld Member™), then, sotwithsmanding
seything 10 the contrary herein, such Underwithheld Member shall indemnify and hodd harmiess
the LLC or the other Members, Managers, Officors or any Affilistes thereof, as may the case may
be, in respect of all taxes, including imerest or penalties, and any cxpenses imcurred in any
examination, desermination, resolution, snd payment of such lability. Any smount of withholding
which &s o pasd over by the LLC, but which excoeds the amount, if any, actsally withheld from a
distribution which would otherwise have beens made 10 sach Member, will be treated as an interest-
free advance %0 sach Member. Amounts treated as advanced %0 any Member purseast to this
Section 20(g) will be repaid by the Member 10 the Company within ten (10) busaess days after
notice 10 such Member from the Managers o from any other Member making demand therefor,
The provisions contained in this Section 20(g) shall survive the temmination of the LLC sad the
withdrawal of any Member.

21, Substitution and Assignment of a Member's Interest, No Member may sell, assign,
grve, pladge, ypothecate, encumber or otherwise transfer, including, withowt limitation, any
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assignment or transfer by operation of law or by ceder of court, such Member's interost in the LLC
o¢ any part thereod, or in all or any part of the assets of @e LLC, without the unanimous writien
consent of all of the Members, and any purported assignment without such consent shall be null
and voud and of no clfect whatsoever,

2. Windeg Up Alfirs, Liquidation. In the event of the dissolution of the LLC for sny
reason, cae o moee of the Managers, o if none of the Managers is able to do so, a liquidating agent
or commitiee selected by the affiemative vote o wrilien concurmence of Members holding not Jess
than two-thirds (2/3) of the Pescentage Laterests shall commence % wind up the affairs of e LLC
and %o liquidate its assets. Allocations of imcome, gain, loss, expense, deductions, tax preforence oms
s tax crodits shall continue 10 be made among the Members during e period of liguidation in
sccondance with the provisions of Section 20 above. The Managers or any such liquidating agest or
commitioe, &8 the case may be, shall have the full right and wslimited discretica 10 determine the timse,
manner aod terms of (i) any sale or sales of LLC assets pursuant 1o such quidation, having due regard
10 the activity sd condition of the relevant market and general financial and economic conditions,
and (1) any in-kind bquidating Gatribetions 1o Members, 5o long as any noo-ratable distributicns of
property interests reselt in the Estributioes receiving value i accordance with Section 20 hereof.

2}, Time for Liquidation. A reascaable time shall be allowed for the orderly hiquidation
of the assets of the Company and the discharge of its lHabilitics 50 as 1 cnable the Managers or
ligqeadating agent or commitiee, as the case may be, %0 minimize the noemal kesses attendant 10 such a
ligeadatscn.

24 Maoagers s Members, Any Manager may hold an interest in the LLC 25 a
Member, and such person’s rights and imterest as a Manager shall be distinct and separate from
sach persoa's rights and interest as 3 Member,

25.  Poogites. No Member shall have ssvy rights or peiority over any other Members as
to comtributions or as %o distributions or compernsation by way of mcoms,

6. Coptipsation of the LLC, The Members may continue the business of $¢ LLC
upan the occwrrence of an Event of Withdrawal (as hereimafter defined) with respect w0 any
Member by unanimously electing to do so within 90 days after the ocourence of any such event.
"Event of Withdrawal®™ means, with respect 1o any Member, such Member's death, insanity,
retirement, resipaation, bankrupicy, or dissolution.

27, Teominaten of Memborship: Return of Capital. No Member may terminate such
Member's membership n the LLC or have sy right 10 Sstributions respecting such Member's
membership interest (upon withdrawal of resignation from the LLC or otherwise) except as
expressly set forth herein. No Member shall have the right %o demand or receive property other
than cash in retum for such Member's contribegicns.  The contribation of cach Member is to be
returned to such Member caly upoa & Qualified Sale, the termination andior lquidation of the
LLC, but contributions may be retumed pelor to such time I agreed wpon by all Members.

8. Confidentiality. Each Member agrees to madstain the confidentiality of the LLC"s
reconds, ropoets and affairs, agrees not to provide any other persons coples of amy financial
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statemnents, tax retarns or other records or reports provided o ssade svmlable to such Member, and
agrees not 1o disclose 10 amy other person any information contaised therein, without the exgress
written consent of the Managers; peovided that any Member may provide financial statements, tax
returns and other information contained therein (1) 10 sach Member's accountasts, intersal and
extemnal auditors, legal counsel, financial advisors and other fiduciaries and representatives a long
as such Member imatructs such persons, and such persons agree, to maintain the confidensializy
thereol and mot 1o disclose 10 any other person and information contained therein, (2) if and to the
extent required by law (inclodieg judicial or sdesisistrative order), provided that the LLC is given
prior notice 10 enable it 1o soek & peotective order or similar relief, and provided further that such
requirement of law is confimed by judicial or administeative ceder or by a writien opimion of
counse| determined 10 be satisfactory to the Masagers, (3) t representatives of any governmental
rogulatory agency or authority with jurisdiction over such Member, and (4) in order 10 eaforce
rights under this Agreement.

9. Miscllancous

(a)  The Members shall cause the LLC to koep just and true books of account with
respect 10 the operations of the LLC. Soch books shall be maintained at the principal place of
business of the LLC, or st such other place a8 the Members shall determine, and all Members, and
their duly authorized represcntatives, shall at all reasonadle times have access 1o such books,

(b)  Suchbooks shall be kept ca the cash method of accounting, or on such other method
of acoonmting as the Members may from time to time determine, and shall be closed and talanced
& of December 31 in each year. The same method of accounting shall be used for both LILC
accounting and tax purposes. The fiscal year of the LLC shall be the calendar year.

(¢)  The Memsbers shall cause the LLC 1o maintain one or more acoounts in a bank (or
banks) that is 2 member of the F.D1.C., which acoousts shall be used for the payment of the
expenditures incurred by the Members in connection wigh the business of the LLC, and in which
shall be deposited any and all cash recespes. Al such amounts shall be and remain the peoperty of
the LLC, and shall be received, held and disbarsed by the Members foe the purposes specified in
this Agreement.

(4)  Subject 10 the restriction on transfors set forth herein, this Agreemest, and cach and
every provision hereof, shall be baading upom and shall inure 10 the benefit of the Members, theds
FESPECUIVE SUCCERsOrs, successors-in-title, Beirs and assigns, and cach and every successoeine
imerest 10 sy Member, whether such successor acquires such interest by way of gift, parchase,
forecioaure or any other method, shall hold such interest subject to all of the serms and provisions
of this Agreement.

(¢)  Nochange, modification or amendment of this Agreceent shall be valid or binding

wnless sach change, modification or amendment shall be in writing and duly executed by all of the
Members.
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n This Agreement and the nights and obligatioes of e partics bereunder shall be
poverned by and isterpected, construed and enforced In sccordance with the laws of the
Commonwealth of Massachusetts.

(8)  This Agreement may be executed in a sumber of counterparts, all of which wgether
shall for all purposes constitate one Agreoment, binding on all of the Members notwithstasding
that all Members have not signed the same counterpart.

(h)  None of the provissoas of this Agreement shall be for the benefit of or enforceable
by any credstor of any Member, or amy creditor of the LLC other than a Member who is such a
creditor of the LLC.

30, Arbiiation. The pacties hereby agree that wnless otherwise roguired by law, any
and all disputes, and legal and oguitable claims arising between or smcag the Managers, the
Members, the Company, or any combination of them, which relate directly 10 the rights and
obligations of the Members under the torms of this Agreement shall be submitted so binding
wbitraticn in Boston, Massachusetts i accoedance with the commercial rales of the American
Arbitration Association, and the expenses of such arbitration shall be borne by one or more of the
parties thereto, as determined by the arbitraton(s)

[sigmanures comtained on followtng page)
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IN WITNESS WHEREOF, the Members and Managers have signed and swoen 1o this
Agreement undor posaltios of perjury as of the date first above written.

MEMBERS:

SAMOEL VENTURES, LLC—)
87:(-\*;*// / é‘é /

——

Jarrad M. Glennon, Manager and Mcasber

é/.
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SCHEDULE A
TO
OPERATING AGREEMENT
OF COASTAL CULTIVARS, LLC

MANAGERS

NAME ADDRESS

Jarsad M, Glennon 399 Boylston Street 6 Floor
Boston, MA 02116
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SCHEDULE B

TO
OPERATING AGREEMENT

OF COASTAL CULTIVARS, LLC

MEMBERS
Name Address Percentage Units Capital
Interests Contributies
Samoel Ventures, L1.C ::9 Boylston Street 45% 2250000 | $5,000 USD
Floce
Beaton, MA 02116
Geeenfin, LLC 5 Seadley Road 45% 2250000 |  $5.000USD
Hingham, MA 02043
Reserved for Profits N/A 10% 500,000 $0 USD
Interest |ssusnce (Profins Imerest)
TOTAL N/A 100°% | 5000000 | 510000 USD |

XTI
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SCHEDULEC
TO
OPERATING AGREEMENT
OF COASTAL CULTIVARS, LLC

JOINDER AGREEMENT

The endersigned is executing and delivering this Joinder Agreement persuant to
the Limited Liability Company Operating Agreement dated as of October 31, 2018 (as the same
may hereafier be amended, the “LLC Agreement™), by and among Coastal Cultivars, LLC, a
Massachusetts limited Hability company (the “LLC™), aad the Members as defined therein.

By executing and delivering this Joinder Agreement 10 the LLC, e undersigned
hereby agrees %o become a party to, to be bound by, aad 10 comply with the terms and provisions
of the LLC Agreement, in cach case in the same manner as if the undersigned were an original
signatory %0 sach agroemont.

The undersigned agroed that be, she or it shall be an Additicaal Members as such
term is defined in the LLC Agrecmsent,

Accordingly, the uadersigned has executed and delivered this Joinder Agroement

as of the day of , 20
If Individual:
Print [ndividual Name
By:
If Joint Ownership:
Print Names
By:
If Esnity:
Prist Entity Name
By
Name:
Titke:
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Coastal Cultivars, LLC Business Plan

Product

Coastal Cultivars, LLC will produce organic, sun-grown cannabis flower for the Massachusetts wholesale
cannabis market through outdoor cultivation. We plan to produce an annual outdoor cultivation crop of
100,000 square feet of canopy on 2-3 acres of land in West Wareham, MA.

Target Customers

With increasing consumer demand and with a significant supply constraint forecasted, our target

customers are other cannabis business in the Massachusetts ecosystem, including adult use dispensaries
and product manufacturers. Coastal Cultivars also sees a gap in the marketplace to provide end consumers
with cannabis products grown naturally in sunlight and without added agricultural enhancements like
artificial light. By selling through licensed and established cannabis operators, end consumers will be
introduced to our organic cannabis products.

Coastal Cultivars has already identified wholesale customers in need of cannabis flower in and will
execute supply agreements to fulfill their needs.

Execution Timeline
Pre April 2019: Identified and secured appropriately zoned real estate in Wareham, MA;

Negotiated Host Community Agreement with town of Warecham, MA

April 2019: Obtain state and local permitting and approvals; Begin to hire employees
May 2019: Close on real estate, clear land and build outdoor cultivation

June — Sept 2019: Plant cannabis and operationalize outdoor cultivation

October 2019: Harvest and process cannabis flower

November 2019: Begin wholesale distribution of cannabis flower

Repeat annually, producing one outdoor cultivation crop every 12 months

COASTAL CULTIVARS, LLC — BUSINESS PLAN



Operational

Year 1 Year 2 Year 3 Year 4 Year 5
Revenue $ 10,000,000 $ 7,500,000 $ 6,250,000 $ 5,000,000 $ 5,000,000
OpEx $ 1,320,838 $ 1,380,148 $ 1,414,155 $ 1,451,113 $ 1,516,168
Payroll 792,000 831,600 873,180 916,839 962,681
Utilities + Maintenance 110,600 138,250 145,163 152,421 160,042
Cultivation Supplies 93,238 116,548 122,375 128,494 134,918
License Fees 50,000 50,000 50,000 50,000 50,000
Insurance 75,000 93,750 98,438 103,359 108,527
Misc + Contingency 200,000 150,000 125,000 100,000 100,000
Taxes $ 4,150,000 $ 3,112,500 $ 2,593,750 $ 2,075,000 $ 2,075,000
Host Community Payments = $ 300,000 $ 225000 $ 187,500 $ 150,000 $ 150,000
Net Income $ 4229162 $ 2,782,353 $ 2,054,595 $ 1,323,887 $ 1,258,832
|
Canopy 100,000 100,000 100,000 100,000 100,000
Yield (lbs) 5,000 5,000 5,000 5,000 5,000
Wholesale Flower $/Ibs $ 2,000 $ 1,500 $ 1,250 $ 1,000 $ 1,000
HCA 3% 3% 3% 3% 3%

COASTAL CULTIVARS, LLC — BUSINESS PLAN



HUB International Limited
6100 S. Yale Avenue, Suite 1900
Tulsa, OK 74136

P: (800) 375-8631

F: (918) 747-8619

www.hubinternational.com

March 4, 2020

To whom it may concern,

We are actively assisting Coastal Cultivars, LLC in obtaining insurance coverage for their property and
liability exposures; including the grow facility that they plan to open in Wareham, Massachusetts. Liability limits
will be no less than 1M per occurrence /2M aggregate with no greater than a $5,000 deductible.

If there are any questions regarding the acquisition of this coverage, please contact me in any of the
ways below.

Sincerely,

Brian Darnell

918-491-8531
Brian.Darnell@hubinternational.com


http://www.hubinternational.com/

PERSONNEL POLICY

All employees of the Applicant will be required to have registered as a Marijuana Establishment
Agent and must display their registration at all times while on the premises.

The Applicant is an Equal Opportunity Employer, and all employees and personnel is required to
comply with all applicable laws prohibiting discrimination and unlawful harassment due to race,
sex, color, national origin, religion, physical or mental disability, age, or any other basis protected
by local, state, or federal law.

All of Applicants employees and agents are prohibited from engaging in sexually harassing
behavior, which includes sexual advances, requests for sexual favors, offensive touching, or other
verbal or physical conduct of a sexual nature. Conduct constituting sexual harassment includes
explicit or implicit conditions of employment, used for the basis of employment decisions,
unreasonable interfering with individual work performance, or conduct creating an intimidating,
hostile, or offensive working environment. These policies include conduct towards other
employees or agents and non-employees.

Qualifications

During the hiring process, the Applicant will ask the potential employee to disclose any past
criminal history that would appear on a background check. It is the assumption of the Applicant
that they are suitable for employment at a Marijuana Establishment since they are registered as a
Marijuana Establishment Agent, however, another background check will be conducted to ensure
that no additional violations have appeared on their record between the time of their registration
and the time of their employment.

Each employee will have a requirement to disclose any criminal acts and/or convictions that would
disqualify them from employment at the Marijuana Establishment. The Marijuana Establishment
will conduct background checks to ensure that the Agents are diligently reporting any and all
violations that would disqualify them from employment.

The Applicant will seek experienced employees during its hiring process. To be a qualified
candidate for a budtender position, we require the following: Marijuana Establishment Agent
registration, 1+ year of industry experience or 2+ year of retail sales, 1+ year cash handling
experience .

In order to be a qualified candidate for a management position, we require the following: Marijuana
Establishment Agent registration, 3+ year of industry management experience or 4+ year of retail
sales, 3+ year cash handling experience, prior Metrc training, and responsible vendor certified.

Aside from these required credentials, Euflora hires employees with a high degree of
integrity, work ethic, and personal morals. It is extremely important that employees are passionate
about cannabis as well. This way, our staff stays educated and knowledgeable of laws and
products.



List of Anticipated Positions and Qualifications

Director of Production

The Director Production will drive the long-range strategic planning process for operations by
overseeing and managing all production operations, including production itself, and inventory
control. The Director of Production will be responsible for the products life cycle management,
maintaining quality, safety, and regulatory compliance relating to the production facilities.

Cultivation Manager

The Cultivation Manager is responsible for executing protocols and standard operating procedures
for all phases of cultivation, including: propagation, vegetative, flowering and harvest. Must
maintain cleanliness standards and oversee daily inspections and inventory management. The
Cultivation Manager must be able to maintain safe working practices and report occurrences of
diversion and loss or workplace hazards immediately. He or she needs to be able to oversee a team
of individuals to ensure all plants are ready and harvesting on schedule.

Vegetation Agent

Vegetation Agents ensures that the vegetative area is always clean, and all production goals are on
schedule. Vegetative assistants shall care for all plants in the vegetative growth phase, following
precise nutrient regimens and pest-prevention procedures in order to maximize plant health and
prepare crops for the flowering phase. They need to be able to collaborate with team members to
ensure success of their area.

Clone Agent

The Clone Agent ensures that the demand for new clones of the appropriate strains is propagated
in a manner consistent with the CCO’s schedule for production. He or she needs to be able to
collaborate with team members to ensure success of their area.

Flowering Zone Agent

The Flower Zone Agent is responsible for executing protocols and standard operating procedures
for all phases of cultivation, including: propagation, vegetative, flowering and harvest. Must
maintain cleanliness standards and report any pest or other infestation in a timely manner. Maintain
safe working practices and report occurrences of diversion and loss or workplace hazards
immediately. He or she needs to be able to identify problem areas and report to the team and
management effectively. Must be able coordinate with team members to ensure product standards.

Processing Manager

The Processing Manager oversees all phases of processing beginning at plant harvest. Phases
include curing, trimming, processing and packaging. Additional responsibilities include quality
control and damaged product/waste disposal. Must be proficient with tracking and monitoring
systems. The Processing Manager is responsible for manifesting all finished products from
cultivation facility inventory into the cultivation inventory. Must ensure the production outputs are
in line with the workflow. Critical thinking and ability to adjust plans based on needs presented in
real time. Well-versed in regulations.

Processing Agents



The Processing Agent is responsible for curing, trimming, and packaging of all cannabis products.
Experience and qualifications include the ability to perform repetitive tasks for a continuous
period.

Packaging Team Lead

The Packaging Lead ensures the packaging of all products of the facility are labeled and packaged
correctly in order to meet the demands of the customers. The packaging team is responsible for all
daily packaging operations at the production facility. This includes but is not limited to supervision
of team members; inventory control; compliance with laws and regulations; packaging forecasting;
health, safety and sanitation requirements; and other various duties. He or she needs to be able to
oversee a team of individuals to ensure all packaging is ready and on schedule for delivery to
dispensaries.

Packaging Agent

Packaging Agents are responsible for packaging all products produced by the facility. Cannabis
Packaging Agents will also ensure that the cannabis-infused-products portion of the facility is
always clean and sanitary and all production goals are on schedule. They need to be able to
collaborate with team members to ensure success of their area.

Training

Upon hiring an individual, they will be required to undergo state required training under 935 CMR
500.105(2) as well as company required training. Company required training shall ensure that
employees are trained on job specific duties that are tailored to the roles and responsibilities of the
job function, and such training shall occur prior to the employee performing any job functions.
Moreover, any employee or agent performing Seed-to-Sale related duties shall undergo training as
required by the Commission. Applicant shall provide ongoing annual training that shall exceed 8
hours per year pursuant to 935 CMR 500.105(2).

Under 500.105(2), each Agent shall be required to undergo Responsible Vendor Training within
90 days of employment. Employees are required to undergo Responsible Vendor Training once
every year. Company required training will include proper handling of Marijuana consistent with
935 CMR 500.105(3). Moreover, each Agent will be trained on the security requirements and will
be expected to understand applicable rules and regulations. This will include proper recording
practices, storage requirements (including on how to tell whether the storage room equipment
controlling temperature and humidity are failing), emergency protocols, product delivery and
transfer protocols, and diversity training. Additionally, all current owners shall also complete the
Responsible Vendor Program. For clarity, all current owners, managers, and employees shall
complete the Responsible Vendor Program pursuant to 935 CMR 500.105(2).

Responsible Vendor Program documentation shall be retained for four years as required by 935
CMR 500.105(2).

Record Keeping




The Applicant shall maintain record containing job descriptions for each employee and volunteer
position and an organizational chart consistent with the job descriptions.

Additionally, Applicant shall maintain a personnel record for each marijuana establishment record
to be maintained for at least 12 months following the termination of the individual. Such records
shall include: (i) all materials submitted to the commission pursuant to 935 CMR 500.030(2); (ii)
documentation of the verification references; (iii) the job description or employment contract
including duties, authority, responsibilities, qualifications, and supervision; (iv) documentation of
all required training, including privacy and confidentiality requirements and a signed statement by
the individual indicating the date, time, and place the individual received such training and the
topics of the training, and the name and title of the presenters; (v) documentation of periodic
performance evaluations; (vi) record of any disciplinary actions taken, and (vii) notice of
completed responsible vendor and eight-hour related duty training.

The Applicant has a strict no alcohol or drug policy that will be cause for immediate termination
if violated. To accomplish this goal, the Applicant shall not permit for the consumption of cannabis
or alcohol before or during the individuals shift, and if the manager on duty suspects an individual
of intoxication, they will be immediately sent home and the Applicant will investigate the situation.
If it is determined that an individual was intoxicated during their shift, they will be immediately
terminated.

Moreover, as a company policy and as required under 935 CMR 500.105(1), an employee or agent
shall be immediately terminated if they have diverted marijuana, have been considered to be
engaged in unsafe practices, or were convicted or entered a guilty plea for a felony charge of
distribution of a drug to a minor.

All confidential information shall be maintained in the highest degree. All confidential files shall
be stored in a locking file cabinet in an office with a locking door. Only certain agents will have
access to the keys to the file cabinet. Confidential files will be watermarked or stamped with the
word “Confidential,” and confidential information will never be sent to a third party unless
required by law.



FINANCIAL RECORDS

Applicant will maintain financial records, including payables, on site for 12 months. Additionally,
financial records are maintained offsite for 7 years at the Applicants corporate headquarters. All
AP records are also kept in an electronic format in the accounting system.

Applicant will maintain payroll records are at the at corporate headquarters site as well as with its
PEO company electronically. The PEO company will maintain such records indefinitely.

All sales and transfers are recorded within the states record keeping software, as well as the
accounting system. All records shall be maintained for a minimum of 2 years. Such records will
be regularly monitored to ensure that all financials are accurate and without errors or
inconsistencies.

Applicant will contract with a reputable CPA firm to handle its financial record keeping and best
practices.

The Applicants agents will be required to authorize and record all disbursements and receipts.
Moreover, all financial recording must be done accurately, and reimbursable business expenses
must be reasonable, accurately reported, and supported by receipts.

Agents responsible for handling or disbursing funds must assure that all transactions are executed
as authorized and recorded in a manner to permit for financial statement sin accordance with
GAAP principles.

The following business records shall be maintained in accordance with 935 CMR 500.105(9): (i)
assets and liabilities, (ii) monetary transactions, (iii) books of accounts, (iv) sales records, and (v)
salary and wages paid to each employee.



RECORD KEEPING PROCEDURES

To comply with the record keeping requirements set forth by the Commission, the Applicant will
use ADILAS to perform monthly audits on all of its plants. ADILAS enables applicant to create
PO’s (Production or Plant Orders) that organizes every single plant within its appropriate harvest
batch. In doing so, plants that are marked wrong in the States Tracking System are flagged and
fixed before harvest. This guarantees that Applicant labels, tests, and sells products both accurately
and compliantly. Applicant is also able to produce, harvest, package, transfer, print compliant
labels, and sell everything within the same system. This means Applicant tracks its cannabis from
Seed to Sale within ADILAS. Utilizing a system that offers compliant tracking of every gram and
every penny will ensure that there is no diversion of product.

Applicant also will employ an inventory team that knows the system well and a consulting group
that operates strictly with ADILAS to ensure that the system is accurate and that the Applicant is
maintaining its records compliantly. The Applicant understands that ADILAS may only be used
as a backup system. The primary system the Applicant will use is METRC.

Personnel records will also be maintained, which will include the following: (A) Job descriptions
for each employee and volunteer position, as well as organizational charts consistent with the job
descriptions; 935 CMR 500.105, (B) a personnel record for each marijuana establishment agent
which will be maintained for at least 12 months after termination of such individual, including the
following: (i) all materials submitted to the Commission pursuant to 935 CMR 500.030(2); (ii)
documentation of verification of references (iii) the job description or employment contract that
includes duties, authority, responsibilities, qualifications, and supervision (iv) documentation of
all required training, including training regarding privacy and confidentiality requirements, and
the signed statement of the individual indicating the date, time, and place he or she received said
training and the topics discussed, including the name and title of presenters; (v) documentation of
periodic performance evaluations; (vi) a record of any disciplinary action taken; and (vii) notice
of completed responsible vendor and eight-hour related duty training, (C) a staffing plan that will
demonstrate accessible business hours and safe cultivation conditions; (D) Personnel policies and
procedures, and (E) All background check reports obtained in accordance with 935 CMR 500.030.

Moreover, additional records as required by 935 CMR 500.105(9)(a-g) and personnel records will
be made available for inspection by the Commission upon their request. All records will be
maintained with generally acceptable accounting principles. All records will be maintained in a
form acceptable to the Commission for no less than 2 years.

All waste records shall be maintained for no less than 3 years as required by 935 CMR
500.105(12).

The Applicant shall maintain records showing the real-time inventory, including an inventory of
Marijuana plants, plant-seeds, and clones in any phase of development. Moreover, the Applicant
shall conduct a monthly inventory or Marijuana in the process of cultivation, and finished, stored
Marijuana. Applicant shall also conduct a yearly comprehensive inventory review. The Applicant
is not planning on taking inventory orally, however, if it does, it shall transcribe such recordings.
The maintained record shall have, at a minimum, the date of the inventory, a summary of the



inventory findings, and the names, signatures, and titles of the individuals who conducted the
inventory review.

Pursuant to 935 CMR 500.105(9), the following business records shall be maintained: (i) assets
and liabilities, (i1) monetary transactions, (iii) books of accounts, (iv) sales records, and (v) salary
and wages paid to each employee.

The Applicant’s written operating procedures shall be maintained pursuant to 935 CMR
500.105(1).

All records shall be maintained in accordance with generally accepted accounting principles as
required by 935 CMR 500.105(9).



TESTING PROCEDURE

Under absolutely no circumstances shall the Applicant sell Marijuana to a licensed Marijuana
Establishment unless the marijuana is capable of being tested by Independent Testing Laboratories
unless as otherwise allowed under 935 CMR 500.000. All marijuana cultivated and subsequently
transferred to a licensed Marijuana Establishment shall undergo testing by an Independent Testing
Laboratory in compliance with the Protocol for Sampling and Analysis of Finished Medical
Marijuana Products and Marijuana Infused Products published by the Department of Public
Health.

Environmental media shall also be tested by the Applicant in compliance with the Protocol for
Sampling and Analysis of Environmental Media for Massachusetts Registered Medical Marijuana
Dispensaries published by the DPH.

In the event that the Independent Testing Laboratory discovers that the contaminant levels exceed
the limits established in the DPH protocols, both the Applicant and the Independent Testing
Laboratory shall notify the Commission within 72 hours of just laboratory testing that the
contamination cannot be remediated and disposal of the production batch. Such notices shall be
sent by both the Applicant and the Independent Testing Laboratory separately and directly.

Upon receiving notice that the contaminant levels exceed the limits established by the DPH
protocols, the Applicant shall implement its destruction and disposal procedures. The Commission
shall be notified of the proposed plan of action, which shall include a description of how the
Applicant is assessing the source of such contamination.

As a part of the Applicant’s testing procedures, it will also ensure that it is maintaining a current
list of the Commission’s approved pesticides and will cease using and dispose of any pesticides
not on the list.

All testing results shall be maintained by the Marijuana Establishment for at least one year.
Quality Control:

The Applicant shall instruct its employee’s and develop SOP’s to ensure that only the leaves and
flowers of the female marijuana plant are processed accordingly in a safe and sanitary manner as
by utilizing the following steps:

1. Marijuana flower shall be well cured and generally free of seeds and stems;
Marijuana flower shall be free of dirt, sand, debris, and other foreign matter;

3. Marijuana flower shall be free of contamination by mold, rot, other fungus, and
bacterial diseases;

4. Marijuana flower shall be prepared and handled on food-grade stainless steel tables;
and

5. Packaged in a secure area pursuant to 935 CMR 500.105(3)



All of applicant’s agents whose job includes contact with marijuana shall be subject to, and held
to the standards and requirements for food handlers pursuant to 105 CMR 300.000. Moreover, any
agent working in direct contact with marijuana shall observe sanitary standards including, but not
limited to, maintaining adequate personal cleanliness and by washing their hands appropriately.
To promote this, and pursuant 935 CMR 500.105(3), hand-washing facilities shall be located in
production areas and where good sanitary practices require employees to wash and sanitize their
hands in addition to providing sufficient space for placement of equipment and storage of materials
as is necessary for the maintenance of sanitary operations pursuant to.

Pursuant to 935 CMR 500.105(3), litter and waste shall be properly removed so as to minimize the
development of odor and the potential for the waste attracting and harboring pests, floors, walls,
and ceilings shall be constructed in such a manner that they may be adequately kept clean and in
good repair, all contact surfaces, shall be maintained, cleaned, and sanitized as frequently as
necessary to protect against contamination, all toxic items shall be identified, held, and stored in a
manner that protects against contamination of marijuana, water supply shall be sufficient for
necessary operations, plumbing shall be of adequate size and design and maintained to carry
sufficient quantities of water to required locations throughout the establishment, and the
establishment shall provide its employees with adequate, readily accessible toilet facilities.
Moreover, the storage and transportation of finished products shall be under conditions that will
protect them against physical, chemical, and microbial contamination.



QUALIFICATIONS AND TRAINING

Qualifications

During the hiring process, the Applicant will ask the potential employee to disclose any past
criminal history that would appear on a background check. It is the assumption of the Applicant
that they are suitable for employment at a Marijuana Establishment since they are registered as a
Marijuana Establishment Agent, however, another background check will be conducted to ensure
that no additional violations have appeared on their record between the time of their registration
and the time of their employment.

Each employee will have a requirement to disclose any criminal acts and/or convictions that would
disqualify them from employment at the Marijuana Establishment. The Marijuana Establishment
will conduct background checks to ensure that the Agents are diligently reporting any and all
violations that would disqualify them from employment.

The Applicant will seek experienced employees during its hiring process. To be a qualified
candidate for a budtender position, we require the following: Marijuana Establishment Agent
registration, 1+ year of industry experience or 2+ year of retail sales, 1+ year cash handling
experience .

In order to be a qualified candidate for a management position, we require the following: Marijuana
Establishment Agent registration, 3+ year of industry management experience or 4+ year of retail
sales, 3+ year cash handling experience, prior Metrc training, and responsible vendor certified.

Aside from these required credentials, Euflora hires employees with a high degree of
integrity, work ethic, and personal morals. It is extremely important that employees are passionate
about cannabis as well. This way, our staff stays educated and knowledgeable of laws and
products.

Training

Upon hiring an individual, they will be required to undergo state required training under 935 CMR
500.105(2) as well as company required training. Company required training shall ensure that
employees are trained on job specific duties that are tailored to the roles and responsibilities of the
job function, and such training shall occur prior to the employee performing any job functions.
Moreover, any employee or agent performing Seed-to-Sale related duties shall undergo training as
required by the Commission. Applicant shall provide ongoing annual training that shall exceed 8
hours per year pursuant to 935 CMR 500.105(2).

Under 500.105(2), each Agent shall be required to undergo Responsible Vendor Training within
90 days of employment. Employees are required to undergo Responsible Vendor Training once
every year. Company required training will include proper handling of Marijuana consistent with
935 CMR 500.105(3). Moreover, each Agent will be trained on the security requirements and will
be expected to understand applicable rules and regulations. This will include proper recording
practices, storage requirements (including on how to tell whether the storage room equipment



controlling temperature and humidity are failing), emergency protocols, product delivery and
transfer protocols, and diversity training. Additionally, all current owners shall also complete the
Responsible Vendor Program. For clarity, all current owners, managers, and employees shall
complete the Responsible Vendor Program pursuant to 935 CMR 500.105(2).

Responsible Vendor Program documentation shall be retained for four years as required by 935
CMR 500.105(2).
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Stephen Mandile

27 Henry Street
Uxbridge, MA 01569

10th March 2020

Massachusetts Cannabis Control Commission

Union Station
2 Washington Square
Worcester, MA 01604

To the Cannabis Control Commission,

I, Stephen Mandile, am a Selectman for the town of Uxbridge, MA and an
advocate for medical marijuana. | became passionate about this mission after
having been wounded in Iraq and founded the Veterans Alternative Healing
(VAH) organization to raise awareness and work with dispensaries to provide
medical marijuana discounts for wounded veterans.

As part of Coastal Cultivars, LLC license MCN282052, Coastal Cultivars, LLC
arranged to provide VAH with an annual charitable donation of $10,000 to be
used for community enrichment.

| wish to inform you that since the time of the initial Coastal Cultivars, LLC
application the VAH organization has disbanded and | would like to direct the
donations to the Disabled American Veterans of Massachusetts,
Massachusetts State House, Room 546, Boston, MA, 02133. The DAV of
Massachusetts is a 501(c3) and a 501(c4) organization dedicated to procuring
benefits for disabled veterans and their families.

Sincerely,

Ml el

Stephen Mandile




RESTRICTING ACCESS TO AGE 21 AND OLDER

Through the Applicants security plan, all personnel attempting to enter the premises
will be identified, and under no circumstances shall a person under the age of 21 be
permitted access to the property. All guards and authorized personnel will be trained
to clearly check whether an ID is valid. If there is any doubt that the ID is fake, the
person requesting access will not be permitted to enter the property.

As a nature of the business, Applicant will hire certain service professionals to aid
with maintaining aspects of the business such as HVAC units, general property
maintenance, maintaining security equipment, fencing, cameras, etc. Prior to
engaging with these service professionals, Applicant will ensure that they will only
send individuals 21 years of age or older and that any individual under the age of 21
shall not be permitted to enter the premises. Upon the service professional’s arrival
at the Applicant’s facility, a trained employee and/or security personnel shall check
the service professional’s ID to ensure that they are 21 years of age or older. The
conducted ID check will not only serve as a way to ensure age, but the trained
employee and/or security personnel shall ensure that the ID is valid and that it has
not expired. Under no circumstances shall anyone under the age of 21 be permitted
on the property.

To prevent from individuals under the age of 21 from entering the premises
unauthorized, the Applicant has proposed several security measures that are further
detailed in the Security section of the Application. The Applicant will implement a
fencing system that will actively monitor any and all activities surrounding the
premises. Moreover, the fencing system shall be a double layered, 8-foot tall fence.
The fence shall be screened so that no Marijuana can be seen by the public. To
further prevent individuals from accessing the premises, the Applicant will build the
outdoor cultivation in the furthest part of the property from areas that are open to the
public. The grow area will be tucked into the far edge of the property, which is
surrounded by large, mature trees. It is the Applicant’s believe that the first step to
deterring and preventing unauthorized access by individuals under 21 is to be
discrete. The grow area will be planned and built in a manner to utilize the natural
visual guards take the grow area out of the public view as much as possible.

The cultivation site shall also be monitored 24 hours a day with infrared cameras
and motion detectors. The infrared cameras will capture any and all activities on or
around the premises without further light pollution. Moreover, in the event that an



unauthorized individual successfully scales the first layer of fencing, motion
detectors will be tripped notifying the Marijuana Establishment and any security
personnel of the breach under 5 minutes, allowing for a prompt response and proper
notification to local law enforcement. In addition to the infrared cameras and motion
detectors on the perimeter and in the area between the two fences, the entirety of the
growing area will also be equipped with infrared cameras, allowing for surveillance
24 hours a day.

All points of ingress and egress shall be closely monitored and every individual
seeking entry will be identified and their age shall be confirmed. Points of ingress
and egress will be equipped with surveillance equipment that will adequately capture
the identify of any person requesting access and will be manned by a security guard.
Moreover, no person under the age of 21 will be permitted on the premises. Given
that the Applicant is not applying for a retail store, access will be limited to
employees, agents, owners, transporters, and government officials. Moreover, all
points of ingress and egress on the surrounding fence or to any of the buildings
located on the property shall be locked, and keys or codes granting access will only
be given to authorized personnel.

Moreover, pursuant to 935 CMR 500.029 and/or 500.030, all employees and
registered agents of the Applicant shall be 21 years of age or older. Due to the nature
of the business, no customers will be permitted on the premises, therefore reducing
the likelihood of someone under the age of 21 from attempting to enter the premises.



DIVERSITY PLAN

As a minority owned business, the Applicant highly values a diverse work space and will
implement hiring practices that follow these values. The Applicant will not discriminate against
women, minorities, veterans, people with disabilities, nor individuals’ part of the LGBTQ
community when establishing business partnerships or when seeking employees.

To accomplish this goal, the Applicant shall seek to employ at least 25% of its employees from
the female, minority, veteran, disabled, and/or individuals’ part of the LGBTQ community. To
meet this goal, the Applicant will place classifieds in the local newspapers (the Warecham Week,
the Standard Times, Old Colony Memorial, and online job sites such as Indeed, Linkedin, and
Monster) that is specifically tailored such individuals and will also actively seek out these
individuals. Classifieds will initially be run bi-weekly to initially staff the operation. Moreover,
during harvesting season, the Applicant shall post bi-weekly classifieds in the identified
newspapers. Applicant will also actively seek out these individuals and shall encourage current
employees to refer or recommend individuals that fall into the above category for employment.
The Applicant shall report the progress of the plan upon the request of the CCC or the Town of
Wareham, however, it will also be reported during each renewal at a minimum. Applicant shall
count the total number of employee’s and determine what percentage of its employee’s fall under
this designation to ensure the goal of 25%. Applicant shall also maintain records of promotions of
these individuals, along with additional positions created since initial licensure. All classifieds and
job postings shall also be recorded and maintained by the applicant.

Through employment, these individuals will also have an opportunity to enter into management or
executive positions if qualified. The Applicant’s goal is to have 25% of its management and
executive team to be comprised of the individuals listed above. The Applicant shall provide these
individuals with the resources to succeed in the industry, most specifically through experience and
knowledge of the industry and operation of a business. To accomplish this goal, Applicant will
first look internally to promote individuals to management or executive positions. Individuals
falling under the above category will receive priority for management and executive positions until
the 25% quota has been met. Once the quota has been met, however, Applicant shall not
discriminate against those individuals listed above when considering individuals for promotion.
Applicant shall maintain a personal relationship with these identified individuals and shall provide
mentoring and support so that they can accomplish their goals.

The Applicant’s majority interest holder is a duel citizen of Mexico and the United States and was
born in Mexico. His current marijuana businesses in Colorado have employed a wide variety of
people, and simply analyzes their experience, trustworthiness, work ethic, and integrity during the
hiring process. Moreover, any actions by employees that signals discrimination of customers,
vendors, and business partners are immediately addressed, and depending on the severity, may
result in terminating the employee.

Upon licensure, the Applicant will partner with the Disabled American Veterans of Massachusetts,
who absorbed Veterans Alternative Healing, an organization that assists veterans suffering from
opiate addiction, by contributing charitable donations to the organization. The Applicant has
already committed to the Disabled American Veterans of Massachusetts to donate $10,000.00



annually. Applicant shall record and maintain records of its donation to show that it has met its
annual goal.

Applicant’s goal by providing an annual donation to Disabled American Veterans of
Massachusetts is to aid in educating veterans about marijuana use, proper consumption methods,
and storage, along with educating veterans on different classifications of cannabis strains and
consumptions methods to provide them with the education they need to use marijuana in a safe
manner that meets their specific needs.

Moreover, the Applicant intends to partner with other diverse businesses for all aspects of the
Applicants Business needs by actively seeking out female, minority, veteran, disabled, and/or
LGBTQ owned businesses to engage. The partnerships will primarily be mutual business
relationships, such as using a minority owned business to supply materials necessary for the
operation. Applicant does not currently have any commitments with these groups, but intends to
do so following licensure.

Applicant shall strictly abide by the advertising, branding, marketing, and sponsorship practices
set forth by 935 CMR 500.105(4). One of Applicant’s owners has extensive experience with
advertising, branding, marketing, and sponsorship practices in other states and has closely
followed all rules and regulations.

Further, Applicant shall not take any actions or institute any programs that will violate the CCC’s
regulations with respect to limitations on ownership, control, or other state laws.
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