Cannabis
o Gontrol
Commission

Massachusetts Cannabis Control Commission

Marijuana Delivery Operator

General Information:

License Number: MD1264
Original Issued Date: 03/10/2022
Issued Date: 06/13/2024

Expiration Date: 06/13/2025

MARIJUANA DELIVERY OPERATOR PRE-CERTIFICATION NUMBER

Marijuana Delivery Operator Pre-Certification

Number:

ABOUT THE MARIJUANA DELIVERY OPERATOR LICENSEE
Business Legal Name: BLUE SKY ORGANICS LLC

Phone Number: 617-281-7800 Email Address: john@blueskyorganicsma.com

Business Address 1: 16 Maguire Ct. Business Address 2:

Business City: Newton Business State: MA Business Zip Code: 02458
Mailing Address 1: 321 Walnut Street #411 Mailing Address 2:

Mailing City: Newton Mailing State: MA Mailing Zip Code: 02460

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)
DBE Documentation:

Document Category Document Name Type ID

Upload Date

Supplier Diversity Office (SDO) Training Free Business Class Confirmation.jpg ipeg 60b50cb3384f2636315¢c5589

Other VBE Affidavit.pdf pdf 60b50cc3e03d9635ef5bda89

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

SOCIAL EQUITY OR ECONOMIC EMPOWERMENT LICENSE

Social Equity or Economic Empowerment License Number: SE303608

ADDITIONAL SOCIAL EQUITY OR ECONOMIC EMPOWERMENT LICENSE NUMBERS
No records found

PERSONS HAVING DIRECT OR INDIRECT CONTROL
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 69 Percentage Of Control: 69
Role: Owner / Partner Other Role: CEO
First Name: John Middle Name: Last Name: Caruso Suffix:

Gender: Male User Defined Gender:

Date generated: 07/01/2024

05/31/2021

05/31/2021
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What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: Argentinian

ENTITIES HAVING DIRECT OR INDIRECT CONTROL
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: John Last Name: Caruso Suffix:
Marijuana Establishment Name: Blue sky Organics LLC Business Type: Other

Marijuana Establishment City: Newton Marijuana Establishment State: MA

MARIJUANA DELIVERY OPERATOR LICENSEE PROPERTY DETAILS

Establishment Address 1: 16 Maguire Court Establishment Address 2:
Establishment City: Newton Establishment Zip Code: 02458
Approximate square footage of the establishment: 1000 How many abutters does this property have?: 3

Have all property abutters been notified of the intent to open a Marijuana Delivery Operator Licensee at this address?: Yes

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload Date

Executed HCA BlueSky_Model HCA 2024.pdf pdf 663a8e93f707fa0008ff224c 05/07/2024

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.: $

POSITIVE IMPACT PLAN
Positive Impact Plan:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact BSO Plan for Positive Impact.pdf pdf 65ee106abb75a60008776f80 03/10/2024

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: JOHN Last Name: CARUSO  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
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No records found

MASSACHUSETTS BUSINESS REGISTRATION

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date
Department of Revenue - Certificate of Good Dept of Revenue 2024.pdf pdf 65e8dccc09bc0b000877f83 03/06/2024
standing
Department of Unemployment Assistance - Dept of Unemployment pdf 65e8dce109bc0b000877ff9a 03/06/2024
Certificate of Good standing 2024.pdf
Secretary of Commonwealth - Certificate of Good Secretary Of State png 65e8dd2709bc0b0008780052 03/06/2024
Standing 2024.png
Required Business Documentation:
Document Category Document Name Type ID Upload
Date
Articles of Organization Articles of Organization: Certificate of pdf 61cd15f9d3dd284475be6096 12/29/2021
Organization & Certificate of Amendment Blue
Sky Organics LLC Sec of State.pdf
Bylaws Operating Agreement (Blue Sky Organics pdf 61df248c25efbc089300a052 01/12/2022
LLC).pdf
Department of Revenue - Certificate of Good Standing (DOR).pdf pdf 61df24b0a828d708f0509118 01/12/2022
Certificate of Good standing
Secretary of Commonwealth - Certificate of Good Standing for Blue Sky pdf 61df24e7d3dbc608cffof5b5 01/12/2022
Certificate of Good Standing Organics,LLC # 1 61577440.PDF
Massachusetts Business Identification Number: 001421681
Doing-Business-As Name: Spliff Second
DBA Registration City:
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload Date
Business Plan Blue Sky Organics Marijuana-Business-Plan PDF.pdf pdf 60b19535d96e5535e0394817 05/28/2021
Plan for Liability Insurance Insurance 20240125-115430.pdf pdf 65ee3a70bb75a6000877772a 03/10/2024
Proposed Timeline Blue Sky Organics Timeline 2024.pdf pdf 65f0636609bc0b00087d5103 03/12/2024
OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:
Document Category Document Name Type ID Upload
Date
Energy Compliance Plan Energy Compliance Plan.pdf pdf 60b53f3a7f6a51360532a4e3 05/31/2021
A plan to obtain marijuana and marijuana Blu Sky Organics Plan to pdf 65b6abc358452f0008a20a60 01/28/2024
products Obtain Marijuana .pdf
Inventory Blu Sky Organics Storage pdf 65b6abc97252ab000881383c 01/28/2024
SOP.pdf

Date generated: 07/01/2024
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Security plan BSO SOP Security.pdf pdf 65b6ac0358452f0008a20b3b 01/28/2024

Prevention of diversion Blu Sky Organics Prevention pdf 65ee121109bc0b00087b6bbd 03/10/2024
of Diversion SOP.pdf

Record-keeping procedures Record Keeping.pdf pdf 65f0689909bc0b00087d67e5 03/12/2024

Transportation Transportation.pdf pdf 65f06b2a09bc0b00087d6d2d 03/12/2024

Inventory Inventory SOP.pdf pdf 65f06ba9bb75a60008797531 03/12/2024

Dispensing procedures Dispensing Procedures.pdf pdf 65f06c6009bc0b00087d7125 03/12/2024

A detailed description of qualifications and Qualifications and Training pdf 65f0753309bc0b00087d94c6 03/12/2024

intended training(s) for Marijuana Establishment SOPpdf

Agents who will be employees

A detailed plan for White Labeling White labeling SOP.pdf pdf 65f07ae209bc0b00087da788 03/12/2024

Procedures for quality control and testing of Quality Control and Testing pdf 65f080f0bb75a6000879be58 03/12/2024

product for potential contaminants SOPpdf

Delivery procedures (pursuant to 935 CMR Delivery Processes_500 145 pdf 65f0865d09bc0b00087dbdf8 03/12/2024

500.145 and 935 CMR 500.146) and 500 146.pdf

Maintenance of financial records Blue Sky Maintenance of pdf 65f08bb509bc0b00087dc9b8 03/12/2024
Financial Records .pdf

Personnel policies Blue Sky Personnel Policies pdf 65f093d3bb75a26000879e61e 03/12/2024
and background checks.pdf

Diversity plan Diversity Plan.pdf pdf 65f09775bb7526000879f958 03/12/2024

COMPLIANCE WITH POSITIVE IMPACT PLAN - PRE FEBRUARY 27, 2024

Progress or Success Goal 1

Description of Progress or Success: GOAL 1. Create jobs for people from areas of disproportionate impact, Massachusetts residents who have

past drug convictions, and Massachusetts residents with parents or spouses who have drug convictions. with a progressive compensation

structure, employee benefits and growth opportunities that provide a living wage. Specifically, our goal is to have 40% of our workforce fall into

one or more of the following categories: 1. Past or present residents of “areas of disproportionate impact” (Boston); 2. Commission-

designated Economic Empowerment Priority applicants; 3. Commission-designated Social Equity Program participants; 4. Massachusetts

residents who have past drug convictions; and, 5. Massachusetts residents with parents or spouses who have drug convictions.

Progress: Blue Sky Organics is not yet operational. As such we have not hired any agents. We hope to be operational in the Summer of 2023

Progress or Success Goal 2

Description of Progress or Success: Goal 2. 2. Create opportunities for individuals and businesses to participate in the industry by utilizing

qualified wholesale partners who have been negatively impacted from marijuana prohibition. Our goal is to source 25% of our wholesale

partners from Marijuana Establishments that are Commission-designated Economic Empowerment Priority applicants.

Progress: Blue Sky Organics is not yet operational. As such we have not contracted with any wholesale partners. We hope to be operational in

the Summer of 2023

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Goal 1. Blue Sky Organics LLC will add a tremendous amount of economic value to the City of Newton by
creating new jobs. Our staff will consist of drivers, warehouse workers, and administrative personnel. Our employees will have access to a living
wage, comprehensive benefits, and substantial workplace training. Our staff will be made up of at least 50% of individuals who are veterans
(10%), minorities (10%), women (20%), persons with disabilities (5%), and LGBTQ+ (5%).
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Progress: Blue Sky Organics is not yet operational. We only have our provisional license. We requested post provisional license inspection and

we are waiting to be on the next meeting agenda to receive our final license. We hope to be operational May 2024.

Diversity Progress or Success 2
Description of Progress or Success: Goal 2. Support cannabis businesses that are minority-owned companies, women-owned companies,
social equity program entrepreneurs and certified economic empowerment candidates with a goal of having at least 10% of its wholesale

contracts go to these identified businesses at least in proportion to their representation in the MA industry.

Progress: Blue Sky Organics is not yet operational, as such we have not contracted with any wholesale partners yet. We only have our
provisional license. We requested post provisional license inspection and we are waiting to be on the next meeting agenda to receive our final

license. We hope to be operational May 2024.

HOURS OF OPERATION
Monday From: 10:00 AM Monday To: 9:00 PM

Tuesday From: 10:00 AM Tuesday To: 9:00 PM
Wednesday From: 10:00 AM  Wednesday To: 9:00 PM
Thursday From: 10:00 AM Thursday To: 9:00 PM
Friday From: 10:00 AM Friday To: 9:00 PM
Saturday From: 10:00 AM Saturday To: 9:00 PM

Sunday From: 10:00 AM Sunday To: 9:00 PM

ATTESTATIONS
| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101 have been omitted by the applicant from

any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:

| understand that the regulations stated above require an applicant for licensure to list all Persons and Entities Having Direct or Indirect Control
over the Marijuana Delivery Operator Licensee and a list of all persons or entities contributing 10% or more of the initial capital to operate the

Marijuana Delivery Operator Licensee including capital that is in the form of land or buildings.:

| 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.:
Notification:

| 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.: | Agree

| 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.: | Agree

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

AGREEMENTS WITH THIRD-PARTY TECHNOLOGY PLATFORM PROVIDER
No records found

THIRD-PARTY TECHNOLOGY PLATFORM PROVIDER DOCUMENTATION
Supporting Document:

Document Category Document Name Type ID Upload Date

Third Party Technology Platform Providers.pdf pdf 65f05bae09bc0b00087d3987 03/12/2024
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Blue Sky Organics, LLC.
Plan For Positive Impact

Blue Sky Organics will aims to positively impact the community by providing employment
opportunities, training, and education through real-life experience, to residents of Boston with the
overall goal of providing opportunities for advancement in the cannabis industry. More specifically,
Blue Sky Organics will provide employment opportunities to applicants who come from areas of
disproportionate impact and who have past marijuana-related drug convictions (to the extent
permitted by law and Commission regulations) and/or parents or spouses with drug convictions.
Blue Sky Organics recognizes that these classes of individuals may have been stigmatized in past
hiring experiences and recognize the importance of empowering and including these individuals in
the blossoming cannabis industry.

In the geographic area of the Blue Sky Organics marijuana establishment Boston is the one
community that has been determined to be “Area of Disproportionate Impact” by the Commission.

Blue Sky Organics will comply with the requirements of 935 CMR 500.105(4) which provides the
permitted and prohibited advertising, branding, marketing, and sponsorship practices of every
Marijuana Establishment

Any actions taken, or programs instituted, by Blue Sky Organics will not violate the Commission’s
regulations with respect to limitations on ownership or control or other applicable state laws.

Plan Populations:

The programs in this plan will be aimed to positively impact the following populations:

2.

Past or present residents of “areas of disproportionate impact,” which have been defined
by the Commission, specifically the census tracts of Boston identified in the Commissions
“Guidance for Identifying Areas of Disproportionate Impact.”

Commission-designated Economic Empowerment Priority applicants;
Commission-designated Social Equity Program participants;
Massachusetts residents who have past drug convictions; and

Massachusetts residents with parents or spouses who have drug convictions.

Create jobs for people from areas of disproportionate impact, Massachusetts residents
who have past drug convictions, and Massachusetts residents with parents or spouses who
have drug convictions. with a progressive compensation structure, employee benefits and
growth opportunities that provide a living wage. Specifically, our goal is to have 40% of our
workforce fall into one or more of the 5 populations identified above.

a. 25% will come from the City of Boston’s Census tracts identified in the “Guidance
for Identifying Areas of Disproportionate Impact.”

b. 10% will be Massachusetts Residents with past drug convictions, or whose parents
or spouses have drug convictions.

c. 5% will be Commission-designated Economic Empowerment Priority applicants or
Commission-designated Social Equity Program participants.

Create opportunities for individuals and businesses to participate in the industry by



utilizing qualified wholesale partners who have been negatively impacted from marijuana
prohibition. Our goal is to source 25% of our wholesale partners from Marijuana
Establishments that are Commission-designated Economic Empowerment Priority
applicants.

PROGRAMS

Recruitment and Hiring Program

Expanding opportunities for gainful employment is a key driver in helping populations
disproportionately affected by marijuana prohibition. Quality jobs that pay above minimum wage,
offer benefits, and encourage volunteerism assist individuals and families in breaking cycles of
poverty and incarceration. Blue Sky Organics expects to positively impact employment in these
areas as follows:

1. Hiring Preference will be given to individuals who meet the criteria of the Plan
Populations that are outlined above.

2. Promote our Hiring policy on recruitment websites, our social media presence and other
hiring platforms. We will post positions on Boston based job boards and social media
outlets, with the goal of attracting and retaining a qualified workforce from these areas.
We will post jobs at the following sites:

a. Boston Job Boards https://www.betterteam.com/boston-job-boards

b. Boston Jobs.com https://bostonjobs.com/

c. Jobs in Boston Facebook
https://www.facebook.com/groups/1637451053198440/about/

d. Reddit-Boston Jobs
https://www.facebook.com/groups/1637451053198440/about/

3. These postings will promote our hiring priorities and encourage individuals who fall into the
Plan Populations to apply.

Wholesale Program

To assist other Marijuana establishments that are Commission-designated Economic Empowerment
Priority applicants, Blue Sky Organics will give preference to Marijuana Establishments that meet
these population criteria. Our goalisto have at least 25% of our wholesale partners meet the criteria
of the Program Populations that are outlined above.

1.  Blue Sky Organics will advertise opportunities for wholesale partners on our website and
social media outlets along with the preferences outlined in this plan.

2. Wholesale Marijuana partners who are Commission-designated Economic Empowerment
Priority applicants will be given priority for wholesale contracts.

PLAN MEASUREMENT

Blue Sky Organics realizes that any plan needs to be evaluated once it is implemented. We will
perform an ongoing and comprehensive evaluation of this plan to ensure that it accomplishes our
goals. We will produce a full report annually which outlines this policy, data collected, whether the
goals have been met and if any changes are necessary.

This report, at a minimum will include:


https://www.betterteam.com/boston-job-boards
https://bostonjobs.com/
https://www.facebook.com/groups/1637451053198440/about/
https://www.facebook.com/groups/1637451053198440/about/

1. The demographics of all employees and applicants;

2. Attempts to hire, actual hires, from where they came, their training, pay, benefits, and
advancement;

3. The number and percentage of Commission-designated Economic Empowerment Priority
applicants or Social Equity Program participants that we have contracted with as our
wholesale partners; and

4. Conclusions and recommendations.

60 days prior to License renewal, and annually thereafter Blue Sky Organics will produce a
comprehensive report on our Goals and Programs which will outline the metrics for each program
and whether we have met our goals. This report will be made available to the Commission.

Blue Sky Organics Managers and appropriate community stakeholders will meet to discuss the
report and make any necessary adjustments.



MA SOC Filing Number: 202055429700 Date: 1/23/2020 12:23:00 PM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001421681

1. The exact name of the limited liability company is: KOSHER GROUPLLC

2a. Location of its principal office:
No. and Street: 11 NOBLE STREET
City or Town: NEWTON State: MA Zip: 02465 Country: USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 11 NOBLE STREET
City or Town: NEWTON State: MA Zip: 02465 Country: USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:
APPLICATION IN PROCESSWITH THE CCC.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JOHN CARUSO
No. and Street: 11 NOBLE STREET
City or Town: NEWTON State: MA Zip: 02465 Country: USA

I, JOHN CARUSO resident agent of the above limited liability company, consent to my appointment as the
resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12.

6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER JOHN CARUSO

11 NOBLE STREET
NEWTON, MA 02465 USA

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute
documents to be filed with the Corporations Division, and at least one person shall be named if there are no
managers.

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY JOHN CARUSO 11 NOBLE STREET
NEWTON, MA 02465 USA




8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY JOHN CARUSO

11 NOBLE STREET
NEWTON, MA 02465 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 23 Day of January, 2020,
JOHN CARUSO

(The certificate must be signed by the person forming the LLC.)

© 2001 - 2020 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202055429700 Date: 1/23/2020 12:23:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

January 23, 2020 12:23 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 202147926830 Date: 4/2/2021 5:03:00 PM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001421681

The date of filing of the original certificate of organization: 1/23/2020

1.a. Exact name of the limited liability company: KOSHER GROUP LLC

1.b. The exact name of the limited liability company as amended, is: BLUE SKY ORGANICSLLC

2a. Location of its principal office:
No. and Street: 11 NOBLE STREET
City or Town: NEWTON State: MA Zip: 02465 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JOHN CARUSO
No. and Street: 11 NOBLE STREET
City or Town: NEWTON State: MA Zip: 02465 Country: USA

6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER JOHN CARUSO 11 NOBLE STREET
NEWTON, MA 02465 USA

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute
documents to be filed with the Corporations Division, and at least one person shall be named if there are no
managers.

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY JOHN CARUSO 11 NOBLE STREET
NEWTON, MA 02465 USA

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:




Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code

REAL PROPERTY JOHN CARUSO 11 NOBLE STREET

NEWTON, MA 02465 USA

9. Additional matters:

10. State the amendments to the certificate:
NAME CHANGE

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 2 Day of April, 2021,
JOHN CARUSO, Signature of Authorized Signatory.

© 2001 - 2021 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202147926830 Date: 4/2/2021 5:03:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

April 02, 2021 05:03 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code

REAL PROPERTY JOHN CARUSO 11 NOBLE STREET

NEWTON, MA 02465 USA

9. Additional matters:

10. State the amendments to the certificate:
NAME CHANGE

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 2 Day of April, 2021,
JOHN CARUSO, Signature of Authorized Signatory.

© 2001 - 2021 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202147926830 Date: 4/2/2021 5:03:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

April 02, 2021 05:03 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



DocuSign Envelope ID: D593E2D8-8ACB-4248-8826-8D3508045147

BLUE SKY ORGANICS LLC

OPERATING AGREEMENT

This OPERATING AGREEMENT (this “Agreement”) of Blue Sky Organics LLC, a
Massachusetts limited liability company (formerly, Kosher Group LLC) (the “Company”), effective as of
May __ , 2021 is entered into by and among the Company, the Persons listed on Schedule A hereto, as the
same may be amended from time to time in accordance with the provisions of this Agreement, individually
referred to as a “Member” and collectively as the “Members”, and the Initial Managers, as appointed and
set forth in Section 2.2.

WHEREAS, the Company was formed as a limited liability company pursuant to and in accordance
with the Massachusetts Limited Liability Company Act, Mass. Gen. Laws ch. 156C
(the “Act”) on January 23, 2020;

WHEREAS, the name of the Company was amended on April 2, 2021; and

WHEREAS, the Company, the Members and the Initial Managers desire to enter into this
Agreement to set forth their respective rights and obligations, all in accordance with and subject to the terms
and conditions of this Agreement.

NOW THEREFORE, in consideration of the covenants herein contained, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows.

ARTICLE I
Organizational Matters

1.1 Formation of Limited Liability Company. The Company has been formed by the filing of
its Certificate of Organization with the Secretary of the Commonwealth of Massachusetts
(the “Certificate of Organization). The rights and liabilities of the Members shall be determined pursuant
to the Act and this Agreement. To the extent that the rights or obligations of any Member are different by
reason of any provision in this Agreement than they would be in the absence of such provision, this
Agreement shall, if permitted by the Act, control.

1.2. Name. The name of the Company is “Blue Sky Organics LLC”. All contracts of the
Company shall be made, all instruments and documents executed, and all acts done, in the name of the
Company, and all properties shall be acquired, held and disposed of in the name of the Company or its
designated nominee.

1.3. Registered Office and Agent in Massachusetts. The registered office required to be
maintained by the Company in the Commonwealth of Massachusetts is 11 Noble Street, Newton, MA
02465. The name of its registered agent at that address is John Caruso. The Company may from time to
time have such other place or places of business within or without the Commonwealth of Massachusetts as
may be designated by the Board of Managers (as defined in Section 2.1 below).

1.4. Purpose. The purpose of the Company is to carry on any activity that may be lawfully
carried on by a limited liability company organized under the Act (collectively, the “Company Business™).

15. Term. The term of the Company commenced upon the filing of its Certificate of
Organization and shall continue until terminated in accordance with the terms of this Agreement.

60960020 v1



DocuSign Envelope ID: D593E2D8-8ACB-4248-8826-8D3508045147

1.6. Admission. On the date hereof, each Person listed as a Member on Schedule A shall be
admitted to the Company as a Member of the Company upon execution and delivery by or on behalf of
such Member of a counterpart of this Agreement. Additional Members shall be admitted only in accordance
with the terms and conditions of this Agreement.

ARTICLE Il
Managers; Officers

2.1, Board of Managers. The Company shall be governed by a board of managers
(the “Board of Managers”). The Board of Managers shall consist of at least two (2) but no more than five
(5) members (each a “Manager” and, collectively, the “Managers”).

2.2. Appointment of Managers. For as long as John Caruso remains a Member, he shall be
entitled to appoint one Manager to the Board of Managers (the “Caruso Manager”). For so long as Jay
Jentz remains a Member, he shall be entitled appoint one Manager (the “Jentz Manager” and together with
the Caruso Manager, the “Permanent Managers”). In the event that one of the Permanent Managers resigns,
a new Permanent Manager shall be appointed by the Member who originally appointed such resigning
Permanent Manager. Any reference to the “Managers” in this Agreement shall mean the Manager or
Managers then serving pursuant hereto. The Board of Managers shall be initially comprised of two (2)
Managers. The initial Managers shall be John Caruso and Jay Jentz. The number of Managers and any
additional Managers shall be appointed by a majority vote of the Percentage Interests.

2.3. Resignation and Removal of a Manager. A Manager may resign at any time by giving
written notice to the Company. Any Manager that is not a Permanent Manager may be removed by a
majority vote of the Percentage Interests. A Permanent Manager may only be removed without cause by
the written request of the respective Member entitled to appoint such Permanent Manager as set forth herein,
and in the event of such removal, the successor Permanent Manager may be appointed only by the Member
that appointed the removed Permanent Manager.

24. Removal of Permanent Manager for Cause. A Permanent Manager may be removed by
the unanimous consent of the other Managers for: (a) committing or participating in an act of fraud or
embezzlement against the Company; (b) committing or participating in any other injurious act or omission
willfully, recklessly or in a manner which was grossly negligent against the Company, monetarily or
otherwise; (c) conviction of an act or acts constituting a felony or a crime of violence, fraud or dishonesty
under the laws of the United States or any state thereof or any foreign jurisdiction; or (d) committing a
material breach of this Agreement by such Manager that causes material harm to the Company and that is
not cured (if curable) within ten business days of written notice from the non-appointing Founder of such
alleged breach.

2.5. Manager Meetings. Any Manager then serving may call a meeting of the Managers by
giving notice specifying the date, time and place thereof to the other Manager not less than three (3) business
days prior to each such meeting or such lesser period as may be agreed to by the Managers. Managers may
participate in any meeting of the Managers by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other at the same time
and participation by such means shall constitute presence in person at a meeting.

2.6. Manager Action. Subject to Section 4.3, any actions to be taken by the Managers pursuant
to this Agreement may be taken by fifty-one percent (51%) of the voting power of the Managers at a meeting
or by written consent (in either context, a “Majority Vote). The voting power of the Managers is as
follows: (a) each Permanent Manager shall have 1.5 votes, and (b) each other Manager shall have 1 vote.
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2.7. Officers. The Company may, but need not, have such officers as the Managers shall
determine, each officer to serve pursuant to such terms and conditions as the Managers may approve. Each
officer shall hold office until the end of the term for which such officer is appointed and until his or her
successor shall have been elected, or until such Person's earlier death or resignation, or until such Person’s
earlier removal with or without cause by the Board of Managers.

ARTICLE HlI
Classes of Units; Capital Contributions

3.1.  Units. The Company initially shall have one class of units (the “Units”). The maximum
number of Units that the Company is authorized to issue shall be twenty thousand (20,000). The number
of Units, class and designation (if any), and Percentage Interest (as defined below) of each Member is as
set forth on Schedule A attached hereto. Each Unit issued and outstanding shall represent one vote in
matters to be acted upon by the Members. Additional Units, classes, and designations of Units shall be
authorized only in accordance with Section 4.3. Except as expressly stated to the contrary, (a) references
to “Members” shall mean all Members, regardless of class of Units held, (b) references to the percentage
interest of a Member (each a “Percentage Interest” and, collectively, the “Percentage Interests”) shall be
determined on the basis of all classes of Units (in each case, on a fully-diluted basis) as a single class;
provided that the Percentage Interest of any Member holding restricted Units that vest over time (if any)
shall be calculated based on the vesting schedule of those Units. All Members hereby agree that Schedule
A attached hereto shall be amended by the Board of Managers from time to time to reflect any updates to
the number, class and designation (if any) of Units and Percentage Interests of the Members.

The Company may, at the sole discretion of the Board of Managers, issue certificates representing
the Units. If certificates are issued, then each Member shall be entitled to a certificate stating the number
and the class and the designation of the series, if any, of the Units held by such Member in a form with
legends that conforms to applicable law and this Agreement. Such certificates shall be signed by at least
one (1) Manager of the Company. If a Manager who has signed a certificate ceases to be a Manager before
such certificate is issued, it may be issued by the Company with the same effect as if he or she was a
Manager at the time of its issuance. In the case of the alleged theft, loss, destruction, or mutilation of a
certificate, a duplicate certificate may be issued in place thereof, upon such terms, including receipt of a
bond sufficient to indemnify the Company against any claim on account thereof, as the Board of Managers
may prescribe.

3.2.  Vesting. Units may be subject to vesting as determined by the Board of Managers at the
time of issuance (any Units subject to vesting are referred to as “Unvested Units”). The vesting schedule
for any Units shall be set forth on Schedule A. Any Unvested Units shall be held by the Company and
deemed issued only upon vesting as set forth in the applicable vesting schedule set forth on Schedule A.
Unvested Units shall not afford the holder of such Unvested Units the right to receive any allocations,
dividends and/or distributions with respect to such Unvested Units, and such holder shall not have any right
to exercise voting or other equity holder rights with respect to the Unvested Units.

3.3. Capital Contributions of Members. Each Member has paid to the Company a capital
contribution in cash or other property valued in accordance with the terms hereof (together with all such
contributions by a Member as are permitted or required pursuant to this Agreement, the “Capital
Contribution”). No Member shall have the right to require the Company to repurchase any Units, and no
Member shall have the right to receive the return of all or any part of the Member’s Capital Contribution
or Capital Account, or any other distribution, except as expressly provided in this Agreement. No Member
shall have any right to demand and receive property of the Company in exchange for all or any portion of
the Member’s Units, Capital Contribution or Capital Account, except as expressly provided in this
Agreement. No interest shall accrue or be paid on any Capital Contribution or Capital Account.
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3.4. Additional Capital. No Member shall be obligated or required to make any contribution to
the Company in addition to their initial Capital Contribution, except as may be set forth in a separate written
agreement with such Member.

ARTICLE IV
Powers, Duties and Liabilities of the Members and the Managers

4.1. In General. Except for those powers expressly granted to the Members pursuant to the Act
or this Agreement, the management, operation and business of the Company shall be vested in the Board
of Managers, which shall be authorized and empowered on behalf and in the name of the Company to carry
out any and all of the powers, objectives and purposes of the Company and to perform all acts and enter
into and perform all contracts and other undertakings and engage in all activities and transactions.

4.2. Limitation on Liability of Members. Except as expressly set forth in this Agreement, the
Members shall take no part in the conduct or control of the business of the Company and shall have no
authority or power to act for or bind the Company. Unless duly appointed as a Manager and/or an officer
pursuant to the terms of this Agreement, no Member shall take any action on behalf of the Company or in
any way commit the Company to any agreement or contract, nor shall he or she have the right or authority
to do any of the foregoing. Except as explicitly provided herein or in the Act, no Member shall be liable
for any debt, liability or other obligation of the Company or any other Member. The liability of each
Member is limited to such Member’s then current positive Capital Account balance, and nothing set forth
elsewhere in this Agreement or in any other document, and nothing arising from any other transaction
whatsoever between or among any or all of the Members or the Company, shall have the effect of removing,
diminishing, or otherwise affecting such limitation.

4.3. Powers of the Managers. The Board of Managers shall exercise all powers by a Majority
Vote of the Managers, except that (i) the affirmative vote of each Permanent Manager shall be required to
approve any Significant Transaction, and (ii) the affirmative vote or consent of the Members holding at
least sixty-six percent (66%) of the Percentage Interests is required for the Company to:

(a) acquire, own, hold, manage, capitalize, recapitalize, sell, transfer, convey, assign,
exchange, pledge or otherwise dispose of the Company’s interest in subsidiaries, Affiliates,
or real property in a transaction having a value in excess of $500,000;

(b) enter into joint ventures, general or limited partnerships, limited liability companies, and
any other combinations or associations;

(c) make any change to the rights, preferences and privileges of the Units;

(d) authorize, create or issue any existing or new class of Unit (or options, warrants, derivative
securities for, or debt convertible into, any of the foregoing) and admit new Members in
connection therewith; and

(e) authorize a transaction that constitutes a Sale.

4.4, Tax Matters Partner. Jay Jentz is hereby designated by each Member as the initial “Tax
Matters Partner” and partnership representative for the Company with sole authority to act on behalf of the
Company with respect to tax matters, and with all of the rights and duties provided for in subchapter B,
chapter 63 of the Code. The Tax Matters Partners shall cause the Company, to the extent it is eligible, to
opt out of the application of Subchapter C, Chapter 63 of the Code by annually making the election under
Section 6221(b) filed with the Company’s tax return. Each Member agrees to treat its ownership interest in
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the Company in a manner consistent with that prescribed by the Tax Matters Partner with respect to all
federal, state and local tax matters.

4.5. Liability and Indemnification of Managers. No Manager or Member of the Company (each
an “Indemnified Party” and, collectively, “Indemnified Parties™) shall be liable to the Company or any
Member for any act or omission suffered or taken by such Indemnified Party in such capacity unless such
act or omission has been determined in a final, non-appealable judicial proceeding (a) to constitute fraud,
gross negligence or willful misconduct, and (b) with respect to any criminal action or proceeding, to have
been taken or suffered with reasonable cause to believe that such Indemnified Party’s conduct was unlawful.

To the maximum extent permitted by applicable law, each Indemnified Party shall be fully
protected and indemnified by the Company against all claims, liabilities, damages and expenses (including
amounts paid in respect of judgments, fines, penalties or settlement of litigation, and legal fees and expenses
reasonably incurred in connection with any pending or threatened litigation or proceeding) (collectively,
“Damages”) related to such Indemnified Party serving or having served as a Manager of the Company, with
respect to any action or omission suffered or taken that has not been determined in a final judicial
proceeding to fall within either (a) or (b) in the immediately preceding paragraph. The Company shall
advance indemnification payments to an Indemnified Party upon receipt of an undertaking by such
Indemnified Party to repay such advances if it is ultimately determined by a court of competent jurisdiction
that indemnification for such expenses is not permitted by law or authorized by this Agreement; provided
that the Company shall not advance expenses incurred by an Indemnified Party if the pending or threatened
litigation or proceeding giving rise to such expenses is between the Company on the one hand and the
Indemnified Party on the other (other than in connection with a claim by an Indemnified Party to enforce
its rights under this Section 4.5); and provided, further, that if the Indemnified Party ultimately prevails in
such litigation or proceeding, such Indemnified Party shall be entitled to reimbursement of such fees and
expenses. Each Indemnified Party may consult with recognized, outside legal counsel, and any action or
omission taken or suffered in good faith in reliance and in accordance with the opinion or advice of such
counsel shall be conclusive evidence that such action or omission did not materially violate this Agreement,
did not constitute fraud, gross negligence or willful misconduct, and with respect to any criminal action or
proceeding, was suffered or taken without reasonable cause to believe such Indemnified Party’s conduct
was unlawful; provided that such outside counsel has been selected by the Indemnified Party in good faith.

4.6. Information Requested by Managers. Each Member agrees promptly to provide the
Managers with information about such Member that the Managers reasonably request to comply with any
regulatory, tax or legal requirement related to business of the Company.

ARTICLE V
Capital Accounts, Allocations and Distributions

5.1 Profits and Losses.

() The Company shall maintain a separate Capital Account for each Member in accordance
with the rules of Treasury Regulations Section 1.704-1(b)(2)(iv), and this Section 5.1 shall be
interpreted and applied in a manner consistent therewith. Except for the Founders, each Member’s
Initial Capital Account balance shall equal the amount set forth in the Subscription Agreement between
such Member and the Company. No Member shall be entitled to interest on his Capital Account.

(b)  Except as otherwise hereinafter provided, including without limitation the provisions of
Section 5.3, the Profit or the Loss, as the case may be, as of the end of any relevant fiscal period of the
Company, shall be allocated among the Members as follows.
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i.  Profits. For any relevant fiscal period in which the Company has a Profit, such
Profit shall be allocated among the Members in the following order and priority:

1.First, among the Members in proportion to and in the reverse order to
which any net Losses were allocated to them pursuant to Section 5.1(b)(ii)
until the cumulative net Profits allocated pursuant to this Section
5.1(b)(1)(1) equal the cumulative net Losses allocated pursuant to Section

5.1(b)(i1); and

2.The balance, if any, of the Profit shall be allocated among the Members in
proportion to their respective Percentage Interests.

ii.  Loss. For any relevant fiscal period in which the Company has a Loss, such Loss
shall be allocated among the Members in the following order and priority:

1.First, among the Members in proportion to and in the reverse order to
which any net Profits were allocated to them pursuant to Section 5.1(b)(i)
until the cumulative net Losses allocated pursuant to this Section
5.1(b)(i1)(1) equal the cumulative net Profits allocated pursuant to Section

5.1(b)(1); and

2.The balance, if any, of the Loss shall be allocated among the Members in
proportion to their respective Percentage Interests.

5.2 Distributions.

@) Tax Distributions. The Managers in their sole discretion may cause the Company to
make distributions to the Members on or before the due date of quarterly installment tax payments and
in amounts intended to assist the Members in satisfying their income tax liability attributable to
allocations of taxable income of the Company allocated to them in any fiscal year (a “Tax
Distribution”). In determining the amount of ay Tax Distribution, the Managers may assume that the
items of taxable income, gain, deduction, loss and credit in respect of the Company are the only such
items entering into the computation of tax liability of the Members for the fiscal year and that each
Member is subject to tax at the same effective tax rate, which shall be determined by the Board of
Managers. In addition, the Board of Managers may take into account prior distributions made to the
Members under this Agreement with respect to such fiscal year and prior allocations of net losses (in
excess of prior allocations of net income) made to the Members by the Company in any period, and the
Board of Managers may make reasonable assumptions regarding the varying tax rate applicable to
different categories of taxable income and loss and to different tax years in which taxable income or
loss is recognized. Tax Distributions made pursuant to this Section 5.2(a) to any Member shall be
treated as advances against future distributions that otherwise would be made to such Member and
therefore shall reduce the amount of such future distribution dollar for dollar.

(b) Net Distributable Cash. Other than as set forth in Section 5.2(¢), the Board of
Managers shall cause distribution to be made of Net Distributable Cash at such times, and in such
amounts, as the Board of Managers, in their sole discretion, from time to time determine. Distributions
of Net Distributable Cash under this Section 5.2(b) shall be made to the Members in proportion to their
Percentage Interests.
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(© Dissolution Transactions. Proceeds from a Dissolution Transaction, and after payment
of, or adequate provision for, the debts and obligations of the Company, and liquidation of any
remaining assets of the Company, shall be distributed and applied in the following priority:

i to fund reserves for liabilities not then due and owing and for contingent liabilities
to the extent deemed reasonable by the Board of Managers, provided that, upon the
expiration of such period of time as the Board of Managers shall deem advisable, the
balance of such reserves remaining after payment of such contingencies shall be distributed
in the manner hereinafter set forth in this Section 5.2(c);

ii. the balance to the Members in accordance with the Members’ positive Capital
Accounts; and

iii. Distribution of cash or property to the Members in accordance with the provisions
of this Section 5.2(¢) shall constitute a complete return to the Members of their respective
interests in the Company assets. Each Member shall look solely to the assets of the
Company for the return of its investment in the Company, and it shall have no recourse
against any Manager or any Member if the net assets of the Company remaining for
distribution as hereinabove provided are insufficient to return its investment.

(d) Distribution In-Kind. If any assets of the Company shall be distributed in kind, such
assets shall be distributed to the Member(s) entitled thereto as tenants-in-common in the same
proportions as such Member(s) would have been entitled to cash distributions as if (i) such assets had
been sold for cash by the Company at the fair market value of such property (taking Code Section
7701(g) into account) on the date of distribution; (ii) any unrealized income, gain, loss and deduction
inherent in such property (that has not been reflected in the Capital Accounts previously) that would be
realized by the Company from such sale were allocated among the Member(s); and (iii) the cash
proceeds were distributed to the Member(s) in accordance with this Section 5.2. The Capital Accounts
of the Member(s) shall be increased by the amount of any unrealized income or gain inherent in such
property or decreased by the amount of any loss or deduction inherent in such property that would be
allocable to them, and shall be reduced by the fair market value of the assets distributed to them under
the preceding sentence.

5.3 Requlatory Allocations.

@) Minimum Gain Chargeback. If there is a net decrease in Company Minimum Gain
during a Company fiscal year so that an allocation is required by Treasury Regulations Section 1.704-
2(f), then each Member shall be specially allocated items of income and gain for such year (and, if
necessary, subsequent fiscal years) equal to such Member’s share of the net decrease in Company
Minimum Gain as determined by Treasury Regulations Section 1.704-2(g). Such allocations shall be
made in a manner and at a time which will satisfy the minimum gain chargeback requirements of
Treasury Regulations Section 1.704-2(f) and this Section 5.3(a) shall be interpreted consistently
therewith.

(b) Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or other period
(not including any Member Nonrecourse Deductions allocated pursuant to Section 5.3(d)) shall be
allocated among the Members in proportion to their respective Percentage Interests.

(c) Excess Nonrecourse Liabilities. Solely for purposes of determining each Member’s
proportionate share of the “excess nonrecourse liabilities” of the Company within the meaning of
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Treasury Regulations Section 1.752-3(a)(3), each Member’s interest in Company profits shall be equal
to his, her or its Percentage Interest.

(d) Member Nonrecourse Deductions.  Any Member Nonrecourse Deductions
attributable to Member Nonrecourse Debt for any fiscal year or other period shall be allocated to the
Member who bears the economic risk of loss with respect to the liability (within the meaning of
Treasury Regulations Section 1.752-2) in accordance with Treasury Regulations Section 1.704-2(i)(1).

(e) Member Minimum Gain Chargeback. If there is a net decrease in Member
Nonrecourse Debt Minimum Gain during any fiscal year, then each Member who has a share of such
Member Nonrecourse Debt Minimum Gain, determined in accordance with Treasury Regulations
Section 1.704-2(i)(5), shall be specially allocated items of income and gain of the Company, determined
in accordance with Treasury Regulations Section 1.704-2(j)(2)(ii), for such fiscal year (and, if
necessary, subsequent fiscal years) in an amount equal to each such Member’s share of the net decrease
in such Member Nonrecourse Debt Minimum Gain in the manner and to the extent required by Treasury
Regulations Section 1.704-2(i)(4).

0) Qualified Income Offset. If any Member unexpectedly receives an adjustment,
allocation, or distribution described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6),
items of income and gain shall be specially allocated to all such Members in an amount and manner
sufficient to eliminate, as quickly as possible and to the extent required by Treasury Regulations Section
1.704-1(b)(2)(ii)(d), the Adjusted Capital Account Deficit of such Member, provided that an allocation
pursuant to this Section 5.3(f) shall be made if and only to the extent that such Member would have an
Adjusted Capital Account Deficit after all other allocations provided for in this Article 4 have been
tentatively made as if this Section 5.3(f) were not included herein.

(9) Basis Adjustment. To the extent an adjustment to the adjusted tax basis of any
Company asset pursuant to either of Code Sections 734(b) or 743(b) is required, pursuant to Treasury
Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the
amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss
shall be specially allocated to the Members in a manner consistent with the manner in which their
Capital Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.

(h) Limitation on and Reallocation of Losses. At no time shall any allocations of Losses,
or any item of loss or deduction, be made to a Member if and to the extent such allocation would cause
such Member to have, or would increase the deficit in, any Adjusted Capital Account Deficit of such
Member at the end of any fiscal year. To the extent any Losses or items are not allocated to one or
more Members pursuant to the preceding sentence, such Losses shall be allocated to the Members to
which such losses or items may be allocated without violation of this Section 5.3(q).

54 Curative Allocations. The allocations set forth in Section 5.3 (collectively the “Regulatory
Allocations”) are intended to comply with certain requirements of Treasury Regulations Sections 1.704-I
and 1.704-2 and shall be interpreted consistently therewith. It is the intent of the Members that, to the
extent possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations or with
special allocations of other Profits, Losses, and items of Company income, gain, loss, or deduction pursuant
to this Section 5.4. Therefore, notwithstanding any other provision of this Article V (other than the
Regulatory Allocations), the Board of Managers shall make such offsetting special allocations of Company
Profits, Losses and items of income, gain, loss, or deduction in whatever manner it determines appropriate
so that, after such offsetting allocations are made, each Member’s Capital Account balance is, to the extent
possible, equal to the Capital Account balance such Member would have had if the Regulatory Allocations
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were not in effect. In exercising their discretion under this Section 5.4, the Board of Managers shall take
into account future Regulatory Allocations that, although net yet made, are likely to offset other Regulatory
Allocations previously made.

5.5. Tax and Book Allocations.

@) Except as otherwise provided in this Section 5.5, for federal income tax purposes, each
item of income, gain, loss and deduction shall, to the extent appropriate, be allocated among the
Members in the same manner as its correlative item of “book™ income, gain, loss or deduction has been
allocated as provided in Section 5.1.

(b) Income, gain, loss or deduction with respect to any property contributed by a Member
shall, solely for tax purposes, be allocated among the Members, to the extent required by Code Section
704(c) and the related Treasury Regulations under Code Sections 704(b) and 704(c), to take account of
the variation between the adjusted tax basis of such property and its Book Value at the time of its
contribution to the Company. Such allocation shall be made by the Board of Managers in any manner
which is permissible under Code Section 704(c) and the Treasury Regulations thereunder.

(c) If the Book Value of any Company property is adjusted, pursuant to paragraph (ii) or
(iv) of the definition of “Book Value” contained in Section 8 hereof, then subsequent allocations of
income, gain, loss and deduction with respect to such asset shall take account of any variation between
the adjusted basis of such asset for federal income tax purposes and its Book Value using any permitted
method under Code Section 704(c) and the Treasury Regulations thereunder as determined by the Board
of Managers. In the event that the Capital Accounts of the Members are so adjusted to reflect
revaluations of the Company’s property, (i) the Capital Accounts of the Members shall be adjusted in
accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(g) for allocations of depreciation,
depletion, amortization and gain or loss, as computed for book purposes, with respect to such property,
and (ii) the amount of upward and/or downward adjustments to the Book Value of the Company
property shall be treated as income, gain, deduction and loss for purposes of applying the allocation
provisions of this Article 5. In the event that Code Section 704(c) applies to any property of the
Company, the Capital Accounts of the Members shall be adjusted in accordance with Treasury
Regulations Section 1.704 1(b)(2)(iv)(g) for allocations of depreciation, depletion, amortization and
gain and loss, as computed for book purposes, with respect to such property.

5.6. Other Allocation Rules.

@) For purposes of determining the Profits, Losses, or any other items allocable to any
period, Profits, Losses, and any such other items shall be determined on a daily, monthly, or other basis,
as determined by the Board of Managers using any permissible method under Code Section 706 and
the Treasury Regulations thereunder. Except as otherwise provided herein, all items of income, gain,
loss, and deduction and any other allocations not otherwise provided for shall be divided among the
Members in the same proportions as they share Profits or Losses for the fiscal year in question.

(b) If the Percentage Interest of any Member changes during any year, whether by reason
of the grant or issuance of additional Units in the Company, transfers of Units in the Company,
distributions from Capital Accounts or otherwise, the allocations prescribed by the Article 4 shall be
based upon an interim closing of the Company’s books at the time of any such change; provided,
however, that the Board of Managers may utilize any other method permitted under Section 706 of the
Code and the Treasury Regulations promulgated thereunder if an interim closing of the books with
respect to any item of income or expense, or any other item, would be impracticable or inequitable.
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5.7. Tax Withholding.

@) The Company shall at all times be entitled to make payments with respect to any
Member in amounts required to discharge any obligation of the Company to withhold from a
distribution otherwise payable to such Member or with respect to amounts allocable to such Member
or to make any other payments to any governmental authority with respect to any foreign, federal, state
or local tax or withholding liability arising as a result of such Member’s interest in the Company (a
“Withholding Payment™). Any Withholding Payment made from funds withheld upon a distribution
will be treated as distributed to such Member for all purposes of this Agreement.

(b) Any “imputed underpayment” within the meaning of Code Section 6225 paid (or
payable) by the Company as a result of an adjustment with respect to any Company item, including any
interest or penalties with respect to any such adjustment (collectively, an “Imputed Underpayment
Amount”), shall be treated as if it were paid by the Company as a Withholding Payment with respect
to the appropriate Members. The Board of Managers shall reasonably determine the portion of an
Imputed Underpayment Amount attributable to each Member or former Member. The portion of the
Imputed Underpayment Amount that the Board of Managers attributes to a Member shall be treated as
a Withholding Payment with respect to such Member. The portion of the Imputed Underpayment
Amount that the Board of Managers attribute to a former Member of the Company shall be treated as
a Withholding Payment with respect to both such former Member and such former Member’s
transferee(s) or assignee(s), as applicable, and the Board of Managers may in their discretion exercise
the Company’s rights pursuant to this Section in respect of either or both of the former Member and its
transferee or assignee. Imputed Underpayment Amounts treated as Withholding Payments also shall
include any imputed underpayment within the meaning of Code Section 6225 paid (or payable) by any
entity treated as a partnership for U.S. federal income tax purposes in which the Company holds (or
has held) a direct or indirect interest other than through entities treated as corporations for U.S. federal
income tax purposes to the extent that the Company bears the economic burden of such amounts,
whether by law or agreement.

ARTICLE VI
Company Expenses and Compensation of the Managers

Subject to Section 7.2 below, the Managers shall not receive a salary from the Company except as
may be determined by the Board of Managers. The Company shall pay employees, advisors, independent
contractors, consultants, agents and all other Persons performing services for or on behalf of the Company
such wages, fees, expenses, reimbursements, equity grants and other compensation as may be determined
by the Board of Managers. The Board of Managers may elect to execute written agreements with any of
the foregoing people but are not obligated to do so.

ARTICLE VII
Relationship of Managers, the Company and Others

7.1. Other Activities of Managers and Members. Except as otherwise specifically provided
herein or in any separate written agreement, but subject to Section 13.2 hereof, a Member or a Manager
may have business interests and engage in business activities in addition to those connected with the
Company, which interests and activities may be in one or more industries similar to or different from those
of the Company.

7.2. Business Activities with Affiliates. The Managers may from time to time in the conduct
of Company affairs consult with, utilize the services of, or otherwise engage in business activities with a
Manager or Member, or one or more Affiliates of a Manager or Member. To the extent the cost of such

10
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services is to be borne by the Company, such engagement shall only be on a basis which is not less favorable
than the Company would obtain in an arms’ length transaction, if comparable third parties or transactions
are reasonably available, or which is reasonably determined by the disinterested Manager to be in the best
interests of the Company. The interested Member, Manager or Affiliate shall disclose any such engagement
to the Company and the disinterested Managers prior to entering into an agreement in connection therewith
and the Members shall have the right, upon written request to the Company, to receive copies of all
agreements relating to each such engagement before or after the execution thereof.

ARTICLE VI
Transfers; Involuntary Transfers; Right of First Refusal; Tag Along Rights

8.1. General Restriction on Transfer. Except as otherwise provided in this Article VIII:

(@  Unless otherwise permitted by this Article VIII, no Units may be sold, assigned,
encumbered, pledged, mortgaged, exchanged, given away, or in any other way disposed of or transferred,
in whole or in part, voluntarily or involuntarily, by operation of law, pursuant to judicial process or
otherwise (each a “Transfer”), except with the unanimous approval of the Permanent Managers, such
approval to be granted or denied in the Managers’ sole and absolute discretion.

(b)  Every Transfer of Units as a Member of the Company permitted by this Article VI,
shall nevertheless be subject to the following:

() No Transfer of any Units in the Company may be made if such Transfer would
cause or result in a breach of any agreement binding upon the Company or of then applicable rules and
regulations of any governmental authority having jurisdiction over the Company or such transfer. The
Board of Managers may require as a condition of any Transfer that the Transferring Member (as defined in
Section 8.5(a)) assume all costs incurred by the Company in connection therewith and furnish an opinion
of counsel, satisfactory to the Company both as to counsel and opinion, that the proposed Transfer complies
with applicable law, including federal and state securities laws.

(i) Notwithstanding anything contained herein to the contrary, no Units shall be
Transferred if, by reason of such Transfer, the classification of the Company for federal income tax purposes
would be adversely affected or jeopardized, or if such Transfer would have any other substantial adverse
effect for federal income tax purposes.

(iif)  Upon the admission or withdrawal of a Member, this Agreement shall be amended
appropriately to reflect the then existing names and addresses of the Members and their respective Units
and Percentage Interests.

(c) A Transferring Member shall, if the transferee is a Member hereunder or if the
transferee becomes a Member pursuant to the provisions of this Agreement, be relieved of liability under
this Agreement with respect to the Transferred Units arising or accruing on or after the effective date of the
Transfer.

(d) Any Person who acquires in any manner whatsoever a Unit (or any part thereof) in the
Company, whether or not such Person has accepted and assumed in writing the terms and provisions of this
Agreement or been admitted into the Company as a Member as provided in Section 8.I(b), shall be deemed,
by acceptance of the acquisition thereof, to have agreed to be subject to and bound by all of the obligations
of this Agreement with respect to such interest and shall be subject to the provisions of this Agreement with
respect to any subsequent Transfer of such Units.
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(e) Any Transfer in contravention of the provisions of this Agreement shall be null and
void and ineffective to Transfer any interest in the Company, and shall not bind, or be recognized by, or on
the books of, the Company, and any transferee or assignee in such transaction shall not be or be treated as
or deemed to be a Member for any purpose. In the event any Member shall at any time attempt to Transfer
an interest in the Company in contravention of the provisions of this Agreement, then each other Member
shall, in addition to all rights and remedies at law and equity, be entitled to a decree or order restraining and
enjoining such transaction, and the offending Member shall not plead in defense thereto that there would
be an adequate remedy at law; it being expressly hereby acknowledged and agreed that damages at law
would be an inadequate remedy for a breach or threatened breach of the violation of the provisions
concerning such transactions set forth in this Agreement.

8.2.  Permitted Transfers. The following Transfers shall be permitted without the unanimous
approval of the Managers otherwise required by this Article VIII:

@) Units may be Transferred to an Affiliate controlling or controlled by any Transferring
Member that is not an individual; and

(b) Units may be Transferred to a trust or similar estate, tax or administrative planning
vehicle for the benefit of one or more members of the immediate family of the Transferring Member so
long as such Transferring Member retains control of all voting rights related to such trust or other vehicle
during such Member’s lifetime.

8.3. Involuntary Transfers.

@) Notwithstanding the foregoing provisions of this Article VIII, but subject to this
Section 8.4 below, upon the Transfer of all or part of a Member’s Units by operation of law, death,
termination, dissolution, bankruptcy, divorce, court order or other judicial proceedings, foreclosure or
attachments of a lien or security interest or other Transfer event not initiated by a Member (an “Involuntary
Transfer”), the estate or immediate legal successor or representative of such Member or its estate (or the
respective beneficiaries), as determined under applicable law, may succeed to such Member’s Units, subject
to the terms, conditions and restrictions of this Agreement. In the event of an Involuntary Transfer, the
Company and, shall the Company not exercise such right, the other Members (on a pro rata basis, unless
otherwise agreed) shall first have the right to purchase such Units from the estate or immediate legal
successor or representative of such Member under the terms in Section 8.4 below, with the Purchase Price
being the appraisal value pursuant to Section 8.8(c) herein, and the payment of the Purchase Price by the
Company shall be made pursuant to Section 8.8(d). Without limitation of this Section 8.3, (i) the restrictions
of this Article VI1II shall apply to any transferee in an Involuntary Transfer to the same extent that, under
the circumstances, such restrictions would have applied to the deceased, terminated, dissolved, bankrupt,
divorced or foreclosed Member, and (ii) such Person shall, as a condition to holding such Units, within ten
(10) days after notice of demand from the Board of Managers, execute a written agreement satisfactory to
the Board of Managers acknowledging that such Person shall be bound by, and take the applicable Units
subject to, the obligations, conditions and restrictions of this Agreement as same applies to Members and
their respective Units. This provision shall not imply or be construed as permitting a Member to pledge or
otherwise grant a security interest in or upon Units except by complying with all provisions in this
Agreement relating to a Transfer of such Units, and the parties hereto acknowledge and agree that a pledge
or grant of a security interest is a type of transaction that falls with the definition of “Transfer” under this
Agreement.

(b) The Company may, in the discretion of the Board of Managers, purchase life insurance

policies on the lives of any Members, at the Company’s expense, with the Company listed as the beneficiary
thereunder. Each Member agrees to cooperate with the Company if the Company wishes to obtain any such
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life insurance policy, including submission to a customary physical. In the case of an Involuntary Transfer
due to death, the net amount of proceeds, if any, received by the Company under all life insurance policies
shall be credited towards the purchase price of the deceased Member’s Units. In the event the life insurance
proceeds exceeds the purchase price for the deceased Member’s Units, the Company shall be entitled to
keep the surplus.

8.4, Right of First Refusal.

@) A Member may Transfer the whole or any portion of his or its Units without the
unanimous approval of the Managers otherwise required under Section 8.1(a) above (but shall in any event
be subject to Sections 8.1(b)-(e) hereof) if such Member (the “Offering Member”) first obtains a bona fide
offer for the purchase of the entire interest to be transferred (a “Bona Fide Offer”) and makes the interest
which is the subject of the Bona Fide Offer available, first to the Company, then to the Founders, and then
to the other Members, on a first refusal basis upon the same terms and provisions as are set forth in such
Bona Fide Offer, in the manner hereinafter provided.

(b) The Offering Member shall furnish a true and complete copy of the Bona Fide Offer
to the Company, together with full and fair disclosure of any material information available as to the
proposed transaction and the parties thereto. The Company shall have a period of thirty (30) days thereafter
within which to elect, by written notice to the Offering Member (the “Exercise Notice”), to purchase all of
the Units to be transferred at the price (the “Purchase Price”) and upon the terms set forth in the Bona Fide
Offer. If the Company does not submit an Exercise Notice, the Offering Member next shall furnish a true
and complete copy of the Bona Fide Offer to the then Founders, together with full and fair disclosure of
any material information available as to the proposed transaction and the parties thereto. The Founders,
individually, shall have a period of thirty (30) days thereafter within which to elect, by written Exercise
Notice, to purchase all of the Units to be transferred at the Purchase Price and upon the terms set forth in
the Bona Fide Offer. If the Company and the Founders do not submit an Exercise Notice, the Offering
Member next shall furnish a true and complete copy of the Bona Fide Offer to the remaining Members,
together with full and fair disclosure of any material information available as to the proposed transaction
and the parties thereto. The remaining Members, individually, shall have a period of thirty (30) days
thereafter within which to elect, by sending an Exercise Notice to the Offering Member, to purchase all of
the Units to be transferred at the Purchase Price and upon the terms set forth in the Bona Fide Offer.

(c) If an Exercise Notice is timely submitted, such Units shall be purchased by the
Company, the Founders or by the other Member or Members, as applicable (such Founders or other
Member(s), as the case may be, the “Purchasing Member(s)”) pro rata in proportion to their Percentage
Interest listed on Schedule A attached hereto, or as otherwise agreed by the Purchasing Members.

(d) If the interest of the Offering Member is purchased pursuant to this Section 8.4, the
closing shall take place at the principal office of the Company on the date specified for such closing, and
as otherwise specified, in the Exercise Notice (which date shall not be earlier than ten nor more than thirty
days after the delivery of such Exercise Notice to the Offering Member). At the closing, the Purchase Price
shall be paid by the Company or the Purchasing Member(s) upon the terms set forth in the Bona Fide Offer
and the Offering Member shall execute and deliver such instruments as may be required to vest in the
Company or the Purchasing Member(s) the interest to be sold, free and clear of all liens, claims and
encumbrances. All names, trade names, confidential information, trade secrets or financial or other data of
the Company shall be the property of the Company, and the Offering Member shall not disclose or use to
the detriment of the Company or the Purchasing Member(s) any of the foregoing; provided that the Offering
Member may make such disclosures as he, she, or it reasonably believes may be required by law, regulation,
or rule of any governmental authority or any court order or other legal process. The Board of Managers
may require, as a condition to any Transfer pursuant to this Section 8.4 (either to the Company, the
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Purchasing Member(s) or to a third party), that the Offering Member execute and deliver to the Company
a release of the Company, in form and substance reasonably satisfactory to the Board of Managers.

(e) If the Units of the Offering Member shall not be purchased by the Company or the
Purchasing Member(s) as aforesaid, the Offering Member may sell such interest to the maker of the Bona
Fide Offer, but only upon the terms and provisions originally set forth in the Bona Fide Offer, provided
such sale satisfies the following requirements:

Q) Such sale is concluded within ninety days after the failure of the parties to deliver
an Exercise Notice in accordance with Section 8.4(b); and

(i) The maker of the Bona Fide Offer shall enter into a valid and binding agreement
the effect of which will be that any Unit which is so transferred shall continue to remain subject to the
provisions of this Agreement with the same force and effect as if such Person had originally been a part
hereto.

(f This Section 8.4 shall be subject and subordinate to Section 8.6.
8.5. Reserved.

8.6 Drag Along Rights.

@) In the event of a Sale involving a bona fide negotiated transaction with a third party
willing to purchase 100% of the Units of the Company (in each case, the “Buyer”) is proposed by the
Members owning a majority of the Units (the “Requesting Members”) and approved by the Board of
Managers, each Member shall be obligated, upon the written request of the Requesting Members, which
request shall set forth the material terms of such Sale, to: (i) Transfer or cause to be Transferred to the Buyer
all of such Member’s Units on substantially the same terms applicable to all of the other Members, subject
to receipt of the stated consideration; and (ii) execute and deliver such instruments of conveyance and
transfer and take such other action, including voting by such Member in favor of any proposed Sale and
executing any purchase agreements, indemnity agreements, escrow agreements or related documents, as
the Buyer or the Requesting Members may reasonably require in order to carry out the terms and provisions
of this Section 8.6; provided that (A) such Member shall not be obligated to make any representation in
connection with such Sale other than with respect to his title to the Units to be Transferred and authority to
Transfer such Units; (B) the Sale referred to in this Section 8.6 contemplates that each Member will receive
the same consideration per Unit owned as the consideration received by any other Member for a Unit of the
same class; and (C) such Member shall participate pro rata on a several but not joint basis with all other
Members with respect to indemnities and escrows, including any limitation of liability with respect thereto.

(b) Not less than twenty (20) days prior to the date proposed for the closing of any such
proposed Sale, the Requesting Members shall give written notice to each Member (other than the
Requesting Member(s)), setting forth in reasonable detail the name of the Buyer, the terms and conditions
of the proposed Sale, including the purchase price and the proposed closing date.

(©) In furtherance of the provisions of this Section 8.6, each of the Members hereby (i)
irrevocably appoints each member of the Board of Managers as his agent and attorney-in-fact (each, an
“Agent”) (each with full power of substitution) to execute all agreements, instruments and certificates and
take all actions necessary or desirable to effectuate any Sale under this Section 8.6; and (ii) grants to the
Agent a proxy (which shall be deemed to be coupled with an interest and to be irrevocable) to vote the Units
held by such Member and exercise any consent rights applicable thereto in favor of any Sale under this
Section 8.6, in each case in accordance with the provisions and subject to the limitations of this Section 8.6;

14



DocuSign Envelope ID: D593E2D8-8ACB-4248-8826-8D3508045147

provided that no Agent shall exercise such powers-of-attorney or proxies with respect to any Member unless
such Member is in breach of his obligations under this Section 8.6.

8.7. Continuation of Restrictions. In the event of a merger, consolidation or other
reorganization of the Company that does not result in a change of control of the Company (on the basis of
a majority of the Percentage Interests), then the securities or other property received by each Member as a
result thereof shall remain subject to the same restrictions as are contained in this Article VIl as if such
merger, consolidation or other reorganization had not occurred.

8.8. Optional Repurchase by Company.

@) Disability. In the event of (i) the Permanent Disability (as hereinafter defined) of a
Member; (ii) a Member ceasing to exercise, directly or indirectly, sole voting and dispositive power over
his Units (unless transferred in accordance with the provisions of Article VIII); or (iii) the termination,
whether voluntary or involuntary or with or without Cause, of a Member’s employment or advisory
relationship with the Company, the Company, by written notice to such Member (the “Dissociated
Member™) or the personal representative of the Dissociated Member, as the case may be, shall have the
option to purchase all of the Units of the Dissociated Member for the purchase price calculated in
accordance with Section 8.8(c) hereof. “Permanent Disability” shall mean an injury or sickness which
renders such Member incapable, as determined by a physician selected by the Company and the Dissociated
Member or his legal representative, as applicable, whether physically or mentally, of performing all or
substantially all of such Member’s material duties to the Company for a period in excess of 180 consecutive
days or 180 days within any 12 month period.

(b) Cause. A Member shall become a Dissociated Member if he commits an act or
omission that constitutes Cause and the Company shall have the option to purchase all of the Units of such
Dissociated Member under the same terms in this Section 8.8. Members holding two-thirds (2/3) of the
Units of the Company, excluding the Member whose conduct is being reviewed but including the remaining
Founders, must agree in writing whether a Member’s actions rise to the level of Cause.

(c) Value. Subject to the last sentence of this Section 8.8(c), the aggregate purchase price
for a Dissociated Member’s Units shall be mutually agreed upon by the Company and the Dissociated
Member. In the event that the Company and the Dissociated Member cannot agree on a purchase price
within thirty (30) days after the event of dissociation, the Company and the Dissociated Member shall each
select an appraiser, and those two appraisers shall select a third appraiser who alone shall determine the
purchase price for the Unit. The selection of an appraiser by each party shall be made within ten (10) after
the expiration of the thirty (30) day period referred to above, and the selection of the third appraiser shall
be made within an additional ten (10) days. The third appraiser shall have thirty (30) days from the date of
his or her selection to complete the appraisal of the Dissociated Member’s portion of the Unit. The
Company and the Dissociated Member agree that the determination of such appraiser shall be final and
binding in all respects on all parties. The costs of such appraisal shall be borne equally by the Company
and the Dissociated Member. Notwithstanding the foregoing in this Section 8.8(c), if (i) a Member who is
also an employee or advisor is terminated for Cause; (ii) a Member becomes a Dissociated Member due to
an act or omission that constitutes Cause; or (iii) a Member attempts to transfer his Units in violation of
Article V111, the purchase price for the Units of the Dissociated Members described in the foregoing clauses
(i) through (iii) shall be the Book Value.

(d) Payment. The purchase price for the Dissociated Member’s Units to be purchased by
the Company in accordance with the provisions of this Agreement shall be paid twenty-five percent (25%)
in cash and seventy-five percent (75%) via a promissory note payable in equal monthly installments over a
period of five (5) years, with interest accruing at the applicable federal rate.
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ARTICLE IX
Member Representations

9.1. Securities Laws Representations. The following provisions shall apply in respect of the
acquisition of the Units in the Company by the Members:

@) No registration statement relating to the Units in the Company or otherwise has been
or shall be filed with the United States Securities and Exchange Commission under the Federal Securities
Act of 1933, as amended, and with any other governmental or regulatory agency under any securities laws
or so-called “blue-sky” laws of any state (collectively, the “Securities Laws”).

(b) Each Member represents and warrants to each other Member, to each Manager and to
the Company that:

(i) Such Member has the power and authority to execute and comply with the terms and
provisions hereof.

(i1) Such Member’s interest in the Company has been or will be acquired solely by and for
the account of such Member for investment purposes only.

(iii) Such Member’s interest in the Company has not and will not be registered under the
Securities Laws of any state, and cannot be sold or transferred without compliance with the registration
provisions of the applicable Securities Laws, or compliance with exemptions, if any, available thereunder.
Such Member understands that neither the Company nor any Member nor any Manager has any obligation
or intention to register the Units under any Federal or state securities act or law, or to file the reports to
make public the information required by Rule 144 under the Securities Act of 1933, as amended.

(iv) Such Member expressly represents that (1) he has such knowledge and experience in
financial and business matters in general, and in investments of the type to be made by the Company in
particular; (2) he is capable of evaluating the merits and risks of an investment in the Company; (3) his
financial condition is such that it has no need for liquidity with respect to its investment in the Company to
satisfy any existing or contemplated undertaking or indebtedness; (4) he is able to bear the economic risk
of its investment in the Company for an indefinite period of time, including the risk of losing all of such
investment, and loss of such investment would not materially adversely affect it; and (5) he has either
secured independent tax advice with respect to the investment in the Company, upon which it is solely
relying or it is sufficiently familiar with the income taxation of partnerships and limited liability companies
that it has deemed such independent advice unnecessary.

9.2. Representations Regarding Cannabis Business. Each Member hereby represents and warrants
to the Company that:

@) None of the Member or any of its Affiliates has been the subject of any criminal
action under the laws of Massachusetts, or another state, the United States or foreign
jurisdiction, or a military, territorial, or Native American tribal authority, whether for a
felony or misdemeanor including, but not limited to, action against any health care
facility or facility for providing marijuana for medical or recreational purposes, in which
it or they either owned shares of stock or served as board member, executive, officer,
director or member, and which resulted in conviction, or guilty plea, or plea of nolo
contendere, or admission of sufficient facts;
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None of the Member or any of its Affiliates has been a party to any civil action under the
laws of Massachusetts, another state, the United States or foreign jurisdiction, or a
military, territorial, or Native American tribal authority, including, but not limited to a
complaint relating to any professional or occupational or fraudulent practices;

None of the Member or any of its Affiliates has been the subject of any past or
pending legal or enforcement actions in any other state related to the cultivation,
processing, distribution, or sale of marijuana for medical or recreational purposes;

(d) None of the Member or any of its Affiliates has been the subject of any administrative

(€)

()

(9)

(h)

action, including any complaint, order or disciplinary action, by the Commonwealth of
Massachusetts, or like action by another state, the United States or foreign jurisdiction,
or a military, territorial, or Native American tribal authority, including, but not limited
to any complaint or issuance of an order relating to the denial, suspension, or revocation
of a license, registration, or certification;

None of the Member or any of its Affiliates has been the subject of any
administrative action, including any complaint, order or disciplinary action, by the
Commonwealth of Massachusetts, or a like action by another state, the United States or
foreign jurisdiction, or a military, territorial, Native American tribal authority or foreign
jurisdiction, with regard to any professional license, registration, or certification;

Except as disclosed in writing to the Company, none of the Member or any of its
Affiliates has past or present interests in marijuana businesses in other states within the
meaning of 935 CMR 500.101(1)(a)(3);

All the funds used to purchase the Units were lawfully earned or obtained within the
meaning of 935 CMR 500.101;

None of the Member or any of its Affiliates controls the decision-making of another
Marijuana Establishment within the meaning of 935 CMR 500.050. For purposes of that

regulation, “control” includes, but may not be limited to:

(i) actual control of more than 50% of the voting equity or having the power
to appoint more than 50% of the directors;

(ii) contract rights to control; or
(iii) right to veto significant events.
The Member acknowledges that the phrase “contract rights to control” may include, but is

not limited to, certain contractual rights that landlords, licensors and persons or entities in
other common commercial arrangements often have.
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ARTICLE X
Amendments

Except to the extent specifically set forth herein, this Agreement may be altered or amended only
by the Majority Vote of the Board of Managers and the approval of holders of Members holding at least
sixty-six percent (66%) of the Percentage Interests. Any amendment to this Agreement approved in
accordance with the terms of this Article X shall be binding upon all Members, whether or not they
consented to or joined in such amendment, and the Managers, or any of them, shall have the right to execute
and deliver any amendment to this Agreement approved in accordance with the terms hereof, in the name
and on behalf of any such Member. Any amendment so approved shall for all purposes, including, without
limitation, the purposes of the Act, have the same force and effect as an amendment manually signed and
delivered by all of the Member.

ARTICLE XI
Dissolution. Winding Up and Termination

11.1. Dissolution. Subject to the provisions herein, the Company shall be dissolved and its
affairs shall be wound up at any time there are no members of the Company or upon the occurrence of any
of the following events:

@) the affirmative vote of all the Permanent Managers;
(b) the unanimous written consent of all of the Members; or
(c) the entry of a decree of judicial dissolution has occurred under the Act.

11.2. Liquidation. Upon the dissolution of the Company, the Managers, or, in the event that
there are no Managers, a Person or Persons approved by a majority of the Percentage Interests as the
“Liquidating Trustee” shall immediately commence to wind up the affairs of the Company; provided,
however, that a reasonable time shall be allowed for the orderly liquidation of the assets of the Company
and the discharge of liabilities to creditors so as to enable the Members to minimize the normal losses
attendant upon a liquidation. The proceeds of liquidation shall be distributed, as realized, as provided in

Section 5.2(c).

Upon dissolution, the Managers or the Liquidating Trustee, as the case may be, may (i) liquidate
all or a portion of the assets of the Company and apply the proceeds in accordance with this Section 11.2,
and (ii) valuate the company according to the terms of Section 8.8(c) hereof and distribute such assets in
accordance with this Section 11.2 as though such assets had been sold on the date of distribution; provided,
however, that the Managers or the Liquidating Trustee shall in good faith attempt to liquidate sufficient
Company assets to satisfy in cash the debts and liabilities of the Company.

11.3. Termination. The Company shall terminate when all the assets of the Company, if any,
after payment of or due provision for all debts, liabilities and obligations of the Company, shall have been
distributed to the Members in the manner provided for in this Article XI, and the Certificate of Organization
shall have been canceled in the manner required by the Act.
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ARTICLE XII
Records; Reports; Member Meetings

12.1. Fiscal Year and Records. The fiscal year of the Company shall be the calendar year. The
Board of Managers shall keep or cause to be kept complete and accurate books and records reflecting all
activities of the Company. Such books and records of the Company shall be kept at its principal office, and
the Members and their representatives shall at all reasonable times have access thereto for the purpose of
inspecting or copying the same, subject to Section 13.1 below. The books of account of the Company shall
be kept on the same basis as that followed by the Company for federal income tax purposes.

12.2. Reports. The Board of Managers shall cause to be prepared the Company’s appropriate
state and federal income tax returns and shall furnish the appropriate information tax returns to each
Member as soon as practicable after the end of each year. The Board of Managers shall prepare or cause
to be prepared and shall furnish to each Member such other summary financial information of the Company
as the Board of Managers may determine in their discretion.

12.3.  Member Meetings. Any Founder or Manager may call a meeting of the Members, each by
giving notice specifying the date, time and place thereof to the Members not less than three (3) business
days prior to each such meeting.

ARTICLE Xl
Miscellaneous

13.1.  Confidentiality. Unless otherwise required by law, each Member shall, and shall cause
each of its Affiliates to, maintain, at all times from and after the date of such Member’s execution of this
Agreement (including after any time such Person ceases to be a Member), the confidentiality of all
information furnished to it pertaining to the Company, other than information that such Member can
demonstrate (a) is generally known to the public (other than as a result of dissemination by such Member
or its Affiliates), (b) was obtained by such Member from a third party who is not prohibited from
transmitting the information to such Member by a contractual, legal or fiduciary obligation to the Company,
or (c) that the Board of Managers have consented to in writing; provided, however, that the prohibitions set
forth in this Section 13.1 shall not apply to any information that a Member is required by law to disclose,
so long as such Member provides the Company with as much prior notice as is practicable to the extent
such notice is legally permissible.

13.2. Non-Competition and Non-Solicitation. Notwithstanding anything contained herein to the
contrary, and except as set forth in a separate written agreement with the Company, no Manager or Member
shall, while a Manager or Member and for a period of twelve (12) months thereafter, anywhere in the
Commonwealth of Massachusetts (or for such smaller area as may be determined by a court of competent
jurisdiction to be a reasonable limitation on such persons’ competitive activity), directly or indirectly, (i)
engage in any activity competitive with the business conducted by the Company; (ii) solicit or attempt to
solicit business of any customers of the Company for products or services the same or similar to those
offered, sold or produced at any time by the Company; (iii) otherwise divert or attempt to divert from the
Company any business whatsoever; (iv) solicit or attempt to solicit for any business endeavor any employee
or prior employee of the Company; or (v) interfere with any business relationship between the Company
and any other individual or entity.

13.3. Counterparts. This Agreement may be executed in two or more counterparts with the same
effect as if the parties executing the several counterparts had all executed one counterpart; provided,
however, that the several counterparts, in the aggregate, shall have been executed by all of the Members.
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Any Person agreeing in writing to be bound by the provisions of this Agreement shall be deemed to have
executed a counterpart of this Agreement for all purposes hereof.

13.4.  Governing Law; Venue. This Agreement shall be governed by and construed in
accordance with the internal laws of the Commonwealth of Massachusetts without giving effect to any
conflict or choice of law provisions that would make applicable the domestic substantive law of any other
jurisdiction. The state courts located in the Commonwealth of Massachusetts shall have exclusive
jurisdiction over any disputes arising hereunder, and all Members hereby irrevocably consent to the
personal jurisdiction of such venue, and hereby waive any argument that such venue is inappropriate based
on forum non convenience.

13.5. WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY
APPLICABLE LAW THAT CANNOT BE WAIVED, EACH MEMBER WAIVES, AND
COVENANTS THAT SUCH MEMBER WILL NOT ASSERT (WHETHER AS PLAINTIFF,
DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN
RESPECT OF ANY ISSUE, CLAIM OR PROCEEDING ARISING OUT OF THIS AGREEMENT
OR THE SUBJECT MATTER HEREOF OR IN ANY WAY CONNECTED WITH THE
DEALINGS OF ANY MEMBER OR THE COMPANY IN CONNECTION WITH ANY OF THE
ABOVE, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING AND
WHETHER IN CONTRACT, TORT OR OTHERWISE. The Company or any Member may file an
original counterpart or a copy of this Section 13.5 with any court as written evidence of the consent of the
Members to the waiver of their rights to trial by jury.

13.6. Notices. All notices, demands and other communications to be given or delivered under
or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been given
(i) if personally delivered, on the date of delivery, (ii) if delivered by express courier service of national
standing for next day delivery (with charges prepaid), on the business day following the date of delivery to
such courier service, (iii) if deposited in the United States mail, first-class postage prepaid, on the date of
delivery, (iv) if delivered by telecopy, provided the relevant transmission report indicates a full and
successful transmission, (x) on the date of such transmission, if such transmission is completed at or prior
to 5:00 p.m., local time of the recipient party, on the date of such transmission, and (y) on the next business
day following the date of transmission, if such transmission is completed after 5:00 p.m., local time of the
recipient party, on the date of such transmission, or (v) if delivered by Internet mail, provided the relevant
computer record indicates a full and successful transmission or no failure message is generated (x) on the
date of such transmission, if such transmission is completed at or prior to 5:00 p.m., local time of the
recipient party, on the date of such transmission, and (y) on the next business day following the date of
transmission, if such transmission is completed after 5:00 p.m., local time of the recipient party, on the date
of such transmission. All notices shall be given: (i) if to the Board of Managers or the Company, to the
Board of Managers at the address or telecopy number set forth on Schedule A; and (ii) if to any Member,
to it at its, his or her address or telecopy number set forth on Schedule A.

13.7.  Waiver of Partition. Each Member hereby waives any rights to partition the property of
the Company.

13.8. Successors. This Agreement shall be binding on the executors, administrators, estates,
heirs, legal representatives, successors and assigns of each of the Members.

13.9. Non-Waiver. No provision of this Agreement shall be deemed to have been waived unless
such waiver is contained in a written notice given to the party claiming such waiver occurred; provided,
however, that no such waiver shall be deemed to be a waiver of any other or further obligation or liability
of the party or parties in whose favor the waiver is given.
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13.10. Entire Agreement. This Agreement constitutes the entire agreement among the parties
hereto pertaining to the subject matter hereof and supersedes all prior agreements and understandings
pertaining thereto.

13.11. Severability. If any provision of this Agreement is held to be invalid or unenforceable for
any reason, the remaining provisions will continue in full force without being impaired or invalidated in
any way. The parties agree to replace any invalid provision with a valid provision which most closely
approximates the intent and economic effect of the invalid provision.

ARTICLE XIV
Additional Definitions

In addition to those terms defined elsewhere in this Agreement, the following terms shall have the
meanings specified:

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit, if any, in such
Member’s Capital Account as of the end of the relevant fiscal year or other period, after (i) credit to such
Capital Account any amounts which such Member is obligated to restore or is deemed to be obligated to
restore as described in the penultimate sentence of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-
2(i); and (ii) debit to such Capital Account the items described in Treasury Regulation Sections 1.704-
1(b)(2)(i1)(d)(4), (5), and (6). The foregoing definition is intended to comply with the provisions of
Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

“Affiliate” or “Affiliates” means, with respect to any Person, (a) any other Person or Persons of
which such Person is an officer, director, advisory board member, member or manager, and (b) any other
Person or Persons that directly, or indirectly through one or more intermediaries, controls, or is controlled
by, or is under common control with, such Person.

“Book Value” means, with respect to any asset of the Company, such asset’s adjusted basis for
federal income tax purposes, except that: (i) the initial Book Value of any asset contributed by a Member
to the Company shall be the gross fair market value of such asset, as such value is determined under this
Agreement; (ii) the Book Value of all assets of the Company shall be adjusted to equal their respective
gross fair market values, as determined by the Board of Managers at and as of the following times: (A) the
acquisition of an additional or new interest in the Company by a new or existing Member in exchange for
other than a de minimis Capital Contribution by such Member; (B) the distribution by the Company to a
Member of more than a de minimis amount of any asset of the Company (including cash or cash
equivalents) as consideration for all or any portion of an interest in the Company:; (C) the liquidation of the
Company within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); and (D) any other
instance in which such adjustment is permitted under Treasury Regulations Section 1.704-1(b)(2)(iv) (e.g.,
in connection with the grant of an interest in the Company (other than a de minimis interest) as consideration
for the provision of services to or for the benefit of the Company; provided, however, that adjustments
pursuant to clauses (A), (B), (C), or (D) of this sentence shall be made if the Board of Managers reasonably
determine that such adjustment is necessary or appropriate to reflect the relative economic interests of the
Members; (iii) the Book Value of any Company asset distributed to any Member shall be the gross fair
market value of such asset on the date of distribution; and (iv) the Book Value of the assets of the Company
shall be increased (or decreased) to reflect any adjustment to the adjusted basis of such assets pursuant to
Section 734(b) or Section 743(b) of the Code, but only to the extent such adjustments are taken into account
in determining Capital Accounts pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m). If the
Book Value of an asset has been determined or adjusted pursuant to the preceding clauses (i) or (ii), such
Book Value shall thereafter be adjusted by the Depreciation taken into account with respect to such asset
for purposes of computing Profits and Losses.
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“Cause” means (1) the failure by a Member, after receiving written notice and failing to cure such
failure within seven (7) calendar days, to substantially perform his assigned duties and responsibilities to
the Company, which failure materially and adversely affects or threatens to affect the business or reputation
of the Company; (2) a Member’s commitment of fraud or participation in a material act or omission
involving dishonesty with respect to the Company or gross negligence in connection with his duties and
responsibilities to the Company; (3) the commission by the Member of any crime involving moral turpitude
or any felony; (4) a material breach by the Member of any employment, confidentiality, non-compete, non-
solicit or similar agreement with the Company; (5) a Member’s material violation of any Company rule,
regulation, procedure or policy; or (6) conduct which demonstrates a Member’s gross unfitness to serve as
an employee of the Company and which has had or is reasonably likely to have a significant adverse effect
on the Company.

“Capital Account” means, with respect to any Member, the capital account maintained for such
Member in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Depreciation” means, for each fiscal year or other period, an amount equal to the federal income
taxation depreciation, amortization or other cost recovery deduction allowable with respect to an asset for
such fiscal year or other period, provided, however, that if the Book Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such fiscal year or other period,
Depreciation shall be an amount that bears the same ratio to such beginning Book Value as the federal
income tax depreciation, amortization or other cost recovery deduction with respect to such assets for such
fiscal year or other period bears to such beginning adjusted tax basis; and provided further, that if the federal
income tax depreciation, amortization or other cost recovery deduction for such fiscal year or other period
is zero, Depreciation shall be determined with reference to such beginning Book Value using any reasonable
method selected by the Board of Managers.

“Dissolution Transaction” means a dissolution of the Company, or a distribution of proceeds from
(i) the merger or consolidation of the Company into or with a Third Party Entity, or (ii) the sale, conveyance
or lease of all or substantially all of the assets of the Company to a Third Party Entity. “Third Party Entity”
means another entity except (i) any legal entity (other than a natural person) that directly or indirectly
controls, is controlled by, or is under common control with the Company or (ii) any entity which, following
the transaction in question, a majority of the voting equity of which is owned directly or indirectly by the
Members of the Company prior to the transaction.

“Material Contract” means any contract or other agreement entered into by or on behalf of the
Company obligating or committing the Company to (a) expend or otherwise pay in any fiscal year an
amount in excess of $500,000, (b) receive an amount in any fiscal year in excess of $500,000, (c) restrict
its line of business or limit or prevent its competition with any Person, (d) share profits, revenue or cash
flows, or (e) indemnify any Person other than in the ordinary course of business.

“Member Nonrecourse Debt” has the meaning set forth for “partner nonrecourse debt” in Treasury
Regulations Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” means “partner nonrecourse debt minimum gain” as
defined in Treasury Regulation Section 1.704-2(i)(2) and (3).

“Member Nonrecourse Deductions” shall mean “partner nonrecourse deductions” as set forth in
Treasury Sections 1.704-2(i)(1) and 1.704-2(i)(2).
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“Net Distributable Cash” means, with respect to any period, the sum of all cash receipts of the
Company from any and all sources, less the sum of the following expenditures paid out of such cash
receipts: (i) payments of rent, insurance, real estate taxes, legal expenses, commissions, management
expenses, utilities, repairs and maintenance, accounting and bookkeeping services, equipment, supplies,
salaries, advertising and promotion, and any and all other items which are customarily considered to be
“operating expenses”; (ii) interest and related expenses with respect to loans or other indebtedness of the
Company; (iii) other cash expenditures of the Company, except distributions to Members; (iv) Tax
Distributions; and less (v) amounts set aside as reasonable reserves established by the Board of Managers
for working capital, contingent liabilities or for any of the expenditures described in Subsections (i) through
(iv) above, or as otherwise deemed by the Board of Managers as reasonably necessary to meet the current
and anticipated future liabilities, obligations and operating and capital expenditures of the Company.

“Nonrecourse Deductions” has the meaning set forth in Treasury Regulation Section 1.704-2(b)(1).

“Person” means any individual or any business, corporation, company, joint venture, limited
liability company, unincorporated association, trust or other enterprise.

“Profits and Losses” means, for each year or other period, an amount equal to the Company’s net
taxable income or loss for such fiscal year or period, determined in accordance with Code Section 703(a)
(for this purpose, all items of income, gain, loss or deduction required to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments: (a)
any income of the Company that is exempt from federal income tax and not otherwise taken into account
in computing Profits or Losses pursuant to this provision shall be added to such taxable income or loss; (b)
any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section
705(a)(2)(B) expenditures pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(i), and not otherwise
taken into account in computing Profits or Losses pursuant to this provision, shall be subtracted from such
taxable income or loss; (c) in the event the Book Value of any Company asset is adjusted in accordance
with Paragraph (ii) or Paragraph (iii) of the definition of “Book Value” above, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such asset for purposes of
computing Profits or Losses (d) gain or loss from a disposition of property of the Company with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by reference to the
Book Value of such property, rather than its adjusted tax basis; (e) in lieu of the depreciation, amortization
and other cost recovery deductions taken into account in computing taxable income or loss, there shall be
taken into account the Depreciation for such fiscal year or other period; (f) to the extent an adjustment to
the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is
required pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Treasury Regulations Section
1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a distribution
other than in liquidation of a Member’s Units, the amount of such adjustment shall be treated as an item of
gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases the basis of the
asset) from the disposition of the asset and shall be taken into account for purposes of computing Profits
and Losses); and (g) any items which are separately allocated pursuant to Section 5.3 shall not be taken into
account in calculating Profits and Losses.

“Regulations” or “Treasury Regulations” means the Income Tax Regulations promulgated by the
U.S. Department of Treasury under the Code.

“Sale” shall mean (i) a sale of substantially all of the assets of the Company; (ii) a merger,
reorganization or consolidation between the Company and another Person as a result of which the holders
of the Company’s outstanding voting Units immediately prior to the transaction hold less than a majority
of the outstanding Units of the surviving entity immediately after the transaction, or (iii) the direct or
indirect sale or exchange in a single or series of related transactions by the Members of the Company of
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more than fifty percent (50%) of all of the voting Units of the Company to a Person that is not an Affiliate
of the Company nor of a Member as a result of which the holders of the Company’s outstanding voting
Units immediately prior to the transaction hold less than a majority of the outstanding voting Units of the
Company immediately after the transaction.

“Significant Transaction(s)” means: (a) a Sale; (b) an amendment to the Certificate or this
Agreement (other than updates to Schedule A as contemplated herein); (c) the addition of new Members
(except in connection with a Permitted Transfer); (d) authorization and/or issuance of any Units; (e) entering
into or materially amending, assigning or in any effect materially affecting any Material Contract; (f)
making expenditures in any one transaction or series of related transactions (or agreements providing for
the same) that exceed by fifteen percent (15%) or more of such expenditures (by line item) set forth in the
approved budget for the Company; or (g) approve any liquidation, dissolution or winding up, institute any
bankruptcy proceedings, consent to the filing of a bankruptcy proceeding against, or file a petition seeking
reorganization under the U.S. Bankruptcy Code or any similar applicable federal or state law or consent to
the appointment of a receiver or liquidator or trustee or assignee in bankruptcy or insolvency, or make an
assignment for the benefit of creditors.

“Tax Distribution” has the meaning given it in Section 5.2(a).

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Operating Agreement as of the date first

set forth above.

THE COMPANY::

BLUE SKY ORGANICS LLC

DocusSigned by:

By: Joeg. Jery

DDESADSTC406404—

Name:Jay Jentz

Title:  ¢5_rounde r/owner,

Acting Sr. Managing Director

MEMBERS

DocuSigned by:
[ QWLOS/oe/zozl

4BEODF0105B8414. ..

JOHN CARUSO

INITIAL MANAGERS

DocuSigned by:
[ QWLOS/oe/zozl

JOHN CARUSO

DocuSigned by:

Jeg. Jerdy 0510572021

DDESADS7CA406404

JAY JENTZ

DocuSigned by:

Jeg. Jerty 05 /05 /2021

DDE54D57C406404...

JAY JENTZ
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Schedule A

MEMBERS

Name and Address Number of Units Percentage Interest Unvested Units;
Vesting Schedule
John Caruso 10,000 Units 51.0% Not Applicable
11 Noble Street
Newton, MA 02465
Jay Jentz 10,000 Units 49.0% Not Applicable
17 Cortes Street, Unit 1
Boston, MA 02116
Total 20,000 Units 100%
MANAGERS
John Caruso —Ds
11 Noble Street
Newton, MA 02465 A
Jay Jentz —Dps
17 Cortes Street, Unit 1 ) j
Boston, MA 02116 \







FIRST AMENDMENT TO THE
OPERATING AGREEMENT
OF
BLUE SKY ORGANICS LLC

This First Amendment to the Operating Agreement of Blue Sky Organics LLC, a
Massachusetts limited liability company, is made and entered into as of this 12th day of January,
2022 by and between Blue Sky Organics LLC (the “Company”) and each of the persons
executing this Agreement as Members and Managers of the Company.

WHEREAS, the Company was formed as a limited liability company on January 23,
2020;

WHEREAS, the name of the Company was amended on April 2, 2021; and

WHEREAS, the Members and Managers of the Company desire to amend the Operating
Agreement to add additional Members.

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Members and Managers of the Company agree as follows:

1. The Schedule A attached hereto reflects the Members of the Company as of
January 12, 2022.

2. David Donahue and Scott A. Singelais (the “Assignee Members™) hereby agree to
be bound by terms of the Operating Agreement, as amended.

3. Except as modified herein, the Operating Agreement is hereby ratified, confirmed
and approved.

IN WITNESS WHEREOF, the Company and its Members and Managers have executed
this First Amendment to the Operating Agreement as of this 12th day of January, 2022.

[Signature Page Follows]
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ASSIGNOR MEMBE

e

HN CARUSO E———
P’

| %—\
JAY ]

ASSIGNEE MEMBERS:

DAVID DONAHUE

DocuSigned by:

ot bt
SCOTT A SINGETATS

MANAGERS:

2
[Signature Page to First Amendment to BSO Operating Agreement]




Name of Member(s)

John Caruso
Jay Jentz
David Donahue

Scott Singelais

Schedule A

Percentage Interest

51%

34%

7.5%

7.5%
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Commonwealth of Massachusetts Letter ID: 11920365248
Department of Revenue Notice Date: December 30, 2021
Geoffrey E. Snyder, Commissioner Case ID: 0-001-386-758

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

|||||||||I|||||||||||||"|I|||I|I||I|I||||||||||||||||||||""”|
BLUE SKY ORGANICS LLC

17 CORTES ST APT 1

BOSTON MA 02116-5253

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, BLUE SKY ORGANICS
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) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 9:00 a.m. to 4:00 p.m..

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau
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BLUE SKY ORGANICS LLC

Marijuana Transportation Delivery Service




Business & Marketing Plan Sections:

1) Executive Summary

2) Market Analysis

3) Organization & Management
4) Products

5) Marketing

6) Growth

7) Financial Projections

Executive Summary




Blue Sky Organics will be involved in the rebranding and delivery of marijuana direct to
consumers upon receipt of State (CCC) and municipal (City of Newton) approval for the legal
right to operate has been secured.

Blue Sky Organics will be have a physical location and site for operation of said business
at it pre-identified and site approved use and occupancy attained from the current owner in
Middlesex County at 16 Maguire Ct. Newton, Massachusetts.

Address 16 MAGUIRE CT
Property SBL 23016 0003

Tax Bill Number 2104537
Land Use 3100
Land Use Description RTL OIL ST
Lot Size 5,024 sq
Frontage 67
Zoning MAN
Map ID 032NW
ID 23016 0003

Blue Sky Organics have been able to enter into s lease agreement for a building that will
be utilized as of the processing location for Blue Sky Organics. The current owner is Mr.
Schiavone as stated per public record. The lease is for an initial term of 10 years with the
option to renew the lease for an additional three period 5-year term thereafter as is stated
per the businesses lease agreement. The lease also provides the business the right to exercise
the option of acquiring the second piece of property across the street to secure delivery
vehicles giving Blue Sky Organics the ability to expand the existing structure in the future. A
search of the surrounding area Buffer Zone: “Under state law, a marijuana establishment may
not be located within 500 feet of a pre-existing public or private school providing education in
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kindergarten or any of grades”. Blue Sky Organics location is safely within this regulation.

The facility is well positioned, in Newton Massachusetts with access to the Massachusetts
Turnpike, 128, 95, 93 and 495. This strategically selected location matches the ideal
placement for Blue Sky Organics operation. Easy access to all major routes in the
commonwealth will allow Blue Sky Organics to support customers throughout all of
Massachusetts.

Our location at 16 Maguire Ct. Newton Massachusetts is a preexisting building in a commercial
district that is in need of renovations. Blue Sky Organics will be renovating this structure to
bring it to meet our operation needs while enhancing the existing block with a fresh new look
to this building. Our facility will include a fenced in yard that our empty fleet of delivery
vehicles will be stored in at night or while not in use. From that fenced yard our delivery
vehicles will access the drive-in sallyport where our delivery vehicles will be loaded with the
scheduled deliveries for the day. Once loaded the delivery vehicle will drive directly out of the
other end of the sallyport into the secured yard before leaving for the day.

From inside our facility at 16 Maguire Ct Blue Sky Organics will be involved in the rebranding of
preexisting packaging of Cannabis products and delivery of cannabis once we are able to secure
the required license.

We are in the Cannabis delivery business to retail Cannabis customers as permitted by the law
in Massachusetts at a fair and reasonable price. Our employees will be well trained and
qualified to handle the wide range of customers that we are positioned to serve.

Blue Sky Organics plans to operate at the facility from 5:00am — 11pm. 7 days a week with
delivery schedule from 6am - 8pm Monday thru Saturday and 9am 7pm on Sundays (subject to
change as regulated by the CCC). From this Newton location Blue Sky Organics will serve the
surrounding Boston area, the North shore as far as Beverly, south Shore as far as Plymouth and
the MetroWest area up to Sturbridge. Orders received from customers will be processed and
shipped from this location. Our workforce is going to be well trained to operate within Blue
Sky Organics corporate culture and the rules and regulation of the CCC while maintaining
the needs of all our customers.

Blue Sky Organics is owned and managed by Jay Jentz and John Caruso who both have personal
ties to the Newton Area. Jay Jentz, the Executive Managing Director Blue Sky Organics he has a
degree in International relations and has worked in the financial services industry including one
of the oldest investment companies in the United States, Eaton Vance. While working at Eaton
Vance Jay was responsible for bringing in over 450 Million dollars of new fund into the firm
asset’s accounts from just two states of CT and RI.



Our Products

Our wide variety of products will be purchased directly from a Massachusetts Registered
Marijuana Dispensary (RMD) that is approved by the CCC to sell wholesale to Blue Sky Organics.
Wholesale products will be rebranded in the existing wholesale packaging from the dispensary
and will not be opened or altered in any manner other than the labeling. Blue Sky Organics will
then retail these products directly to our clients. Blue Sky Organics will utilize daily retail sales
records to maintain inventory for the next day’s delivery. Blue Sky Organics will maintain a 2-
day supply of purchased wholesale products at our Newton location. This business philosophy
will allow Blue Sky Organics the ability to build a name brand that will make Blue Sky Organics
known for retailing some of the freshest products available from a non-dispensary delivery
service.

Business Vision Statement

Our vision is to become the largest and most reliable cannabis delivery service in
Massachusetts. Supplying the freshest and most diverse product line within our industry to
meet our clientele’s current demand with sufficient supply via our online based platform.
BLUE SKY ORGANICS will conduct their operations by promoting best practices in the industry
that promote both support to the surrounding local community and ensuring a positive work
place environment to its employees.

Business Mission Statement

Our mission is to establish a reliable marijuana delivery service in the Commonwealth of
Massachusetts that maintains long term profitability to conduct operations over the long
term. Supplying the freshest and most diverse set products to its customers.

Business Structure

Blue Sky Organics is a business that will be built on a solid foundation. From the onset, we
have decided to recruit only qualified and reliable people to man various positions within our
organization. We are well educated on the rules and regulations set forth by the
Massachusetts CCC governing the marijuana industry, which is why we decided to recruit
experienced and qualified employees to be the foundational staff of the organization. We hope
to leverage on their expertise to build our business brand as the premiere marijuana delivery
service in Massachusetts.



When hiring, we will look for applicants from the Newton area who are not just qualified and
experienced, but honest, customer centric and willing to put in the hours it takes to help us
build a prosperous business that will benefit all stake holders (the owners, workforce, and
customers).

Market Analysis

“Market Trends In 2008 Massachusetts voters decriminalized the possession of small amounts of cannabis and in
2012 Massachusetts became the 18" state to open Massachusetts cannabis market to medical users through a
ballot.”

In November 2016, Massachusetts voters approved Question 4, the initiative to legalize the
recreational use of cannabis for adults 21 years of age and older. In December 2016, the
Massachusetts state legislature voted to delay sales of recreational cannabis for six months.
Originally, licensing for cannabis shops was set to begin in January 2018, but the delay moved
the date and first retail cannabis business opened in Massachusetts in November 2018.

Under the new law, recreational cannabis is taxed 17 to 20%. The baseline tax is 17%, which is
determined from a combination of a 6.25% sales tax and a 10.75% special excise tax on adult
use. Cities and towns can choose to add a 3% tax on top of the 17%, tallying up to a 20% tax on
retail cannabis.

In September 2019, the Cannabis Control Commission approved new regulations for
Massachusetts’ adult and medical use of cannabis programs that introduce new license types —
cannabis cafes and home delivery.

As of January 2021, 724 licenses have been awarded, including 298 retailer, 221 cultivator, 170
manufacturer, 17 microbusiness, 9 transporter and 9 testing licenses according to the official
data.

The review process includes a background check and a 60-day window during which the
municipality in which the business hopes to locate must certify that the applicant has met all
local requirements.

Cannabis stores sold about $9.3 million worth of cannabis products during the first month and in

December 2019 total legal cannabis sales exceeded $460 million, according to figures released

by the Cannabis Control Commission.Fr om January 1, 2020 to December 31, 2020, Marijuana

Establishments generated about $700 million in gross sales despite two months of closures. It is

expected over 700,000 customers potentially interested in using of a recreational cannabis and
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adult-use cannabis market in Massachusetts is projected to become a S1 billion industry by
2021.

Our Target Market

Some customers of dispensaries have reported trouble accessing a RMD due to
limitations of distance, lack a transportation, physical restriction, dispensary location. Blue
Sky Organics is looking to serve these people who are unable get to the dispensary or who do
not have the time in their busy schedules to go themselves.

Our Competitive Advantage

Blue Sky Organics is part of the Commonwealth of Massachusetts Social Equity
partnership. Even with this hardship the marijuana space is known to be highly competitive in
Massachusetts the U.S and in most parts of the world. The industry is growing and there are
alternative ways through which clients can obtain Marijuana. There are currently over 643
marijuana licenses in Massachusetts with many more over the next year to be approved. These
competitors ensure that they do all within their power to gain a favorable market share of the
available market in any given area of Massachusetts that they serve.

Building a sustainable business in this already saturated market has to do with a positive
customer experience the very first time the customer orders.

In this industry, most of the competitive dynamics center around the quality of cannabis
dispensed, the service offered, the location of the dispensary, discounts offered for the
products, and to some extent, the branding of the business plays a significant role. Even though
competition is stiff especially from the big, well-backed enterprises, smaller enterprises can still
get their fair share of the market if they stay true to the competitive dynamics.

It is a fact that small medical marijuana dispensaries will always struggle with larger marijuana
dispensaries when it comes to pricing power and brand recognition which is why smaller retail
stores always go out of their ways to deliver excellent customer service. It is through top notch
customer service that they can secure a fair share of the available market. We plan to make
sure our customers experience is well above what they expected from the moment they order
until the product is delivered.

Organization & Management




The following positions will be available at Blue Sky Organics

e Chief Executive Officer — CEO
e Compliance Director
e Director of Security

e Transportation coordinator
e Sales Agent

e Information Technologist

e Customer Biller

e Delivery driver

e Security Officers

e Fleet maintenance (Contractor with local garage)

Roles and Responsibilities

The responsibilities of each position within the dispensary will be brokendown as
detailed below.

Chief Executive Officer — CEO:

e Responsible for providing business direction.

e Responsible for creating, communicating, and implementing the organization’s vision,
mission, and overall direction —i.e. leading the development and implementation of
the overall organization’s strategy

e Responsible for fixing prices and signing business deals.

e Responsible for recruitment
e Responsible for payment of salaries
e Responsible for signing checks and documents on behalf of the company.

e Evaluates the success of the organization.

Compliance Director:




e Responsible for managing the daily activities in the company (dispensarystore)
e Responsible for recruiting, training and managing staff.

e Responsible for ordering, selling and controlling the marijuana.
e Responsible for managing the organizations’ budgets.

e Responsible for keeping statistical and financial records.

e Responsible for preparing publicity materials and displays.

e Handles marketing services.

e Interfaces with third — party providers (vendors).

e Controls the sales floor inventory.

e Supervises the entire sales staff and workforce.

e Handles any other duty as assigned by the CEO.

e Ensures that the organization operates within stipulated budget.

e Ensures Compliance with the CCC

Director of Security:

e The Director of Security is responsible for overseeing all security operations within the
facility.

e Maintaining a safe and secure premium environment.
e Oversee a team of security associates.

e Maintains security equipment to ensure total compliance with internal SOPs and state
regulations including, but not limited to, 935 CMR 500.

e The Director of Security works closely with the General Manager and reports to the Chief
Operating Officer.

Transportation Coordinator (Manager)

e Qversees the transportation of marijuana from the dispensary locations to the Newton
location.

e Develops and implements the delivery plan for each customer and coordinates that into a
route structure for each delivery vehicle.

e Coordinates with the Director of security and security personnel



Delivery Driver:

e Use work app on company phone to process orders.

e Offer EXCELLENT customer service upon each delivery.

e Maintain an average delivery time while maintaining safe operation of motor vehicle.
e Work in an organized and efficient manner while on shift.

e Treat company vehicle with upmost care and respect.

e Keep positive and integrity driven culture with team.

e Manage cash drawer and have accurate deposits at end of shift.

e Maintain a accurate order fulfillment and no inventory discrepancies.

e Follow all rules of the road while driving and doing deliveries.

e Record vehicle in app before and after shift.

e Check ID, Take Signature & follow all required compliance duties.

Sales Agents:

e Manages external research and coordinates all the internal sources ofinformation to
retain the organizations’ best customers and attract newones.

e Models’ demographic information and analyzes the volumes oftransactional
data generated by customer purchases.

e Sources for clients for the company.

e Responsible for promoting the company’s image.

e Responsible for creating marketing and sales strategies, etc.

e Represents the organization in some strategic business meetings.

e Handles any other duty required.

Information Technologist:

e Manages the organization website.

e Handles ecommerce aspect of the business.

e Responsible for installing and maintenance of computer software andhardware for
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Blue Sky Organics

e Manages logistics and supply chain software, Web servers, e-commerce software and
POS (point of sale) systems.

e Manages the organization’s CCTV in conjunction with the Security Director and Compliance
Manager.

e Handles any other technological and IT related duties.

Security Agent:

e Strictly adhere to SOP’s (standard operating procedures).

o Ability to identify potential problems, analyze issues, and propose solutions.

o Knowledge of safety, health and security protocols.

e Monitor gate into parking lot, employees coming and going and security cameras.
e Monitor employee entrance and exit.

e Create visitor passes and follow procedures for visitors.

e Escorting approved visitors around the facility.

e Routine exterior and interior perimeter monitoring on foot several times during shift.
e Create and monitor employee credentialing.

e Manage other security professionals.

e Ability to facilitate problem-solving of stressful situations.

o Computer literacy.

e Documentation and record-keeping.

e Comply with all rules, laws, regulations and industry standards set forth by the
Commonwealth of Massachusetts, the Cannabis Control Commission (CCC), the City of
Newton.

e Communication and interaction with management.

e Any additional tasks assigned by management.

Customer Biller:

e Receives payments on behalf of Blue Sky Organics.

e Issues receipt to customers.
11



e Prepares financial report at the end of every working week.
e Handles financial transaction on behalf of Blue Sky Organics.
e Interfaces with our bankers.

e Responsible for payment of tax, levies and utility bills.

e Handles any other duty as assigned by Compliance Manager.

Training;

General All employees will undergo a minimum two-week training period on job-related skills
and operating procedures, as well as a minimum of 8 hours of ongoing annual training. In addition,
Employees will undergo orientation on the general procedures and culture of Blue Sky Organics (as
outlined in the Employee Handbook). This may include, but is not limited to:

e Human Resources and Employee Benefits
e Safety and Security

e Diversity Training

e Regulations and Compliance

e Diversion Prevention

e Harassment, Bullying

e Incident Reporting

e Communication

Products

Our core product at Blue Sky Organics will be cannabis which will come in a variety of
different strains in various forms including edibles, creams, and vape products. All of these
products will contain the Blue Sky Organics labeling. At Blue Sky Organics, we will ensure that
we have a wide range of cannabis products. It will be difficult for customers to visit our
ecommerce site and not find the product that they are looking for. One of our business goals is
to make our marijuana dispensary service a one stop shop experience.

Marketing
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The marketing and sales strategy of Blue Sky Organics will be based on generating long-
term personalized relationships with customers. In order to achieve that, we will ensure that we
offer cannabis products at lower prices compared to what is obtainable in the retail
establishment. We will also ensure that we have a wide range of marijuana products in stock for
quick delivery to our customers from our Newton facility.

All of our employees will be well trained and equipped to provide excellent and
knowledgeable customer service. We know that if we are consistent with offering high quality
marijuana products, and excellent customer service, we will increase the number of our
customers by approximately 25% for the first year and then approximately 30% subsequently.

Before choosing a location for our base of operations, we conducted a thorough market survey
and feasibility studies in order for us to be able to penetrate the available market and become
the preferred choice of cannabis for residence of Massachusetts.

We are working with experts who have a solid understanding of the retail industry to help Blue
Sky Organics develop marketing strategies that will allow us to achieve our business goal of
winning a larger percentage of the available market in and around Boston area.

In summary, Blue Sky Organics will adopt the following sales and marketing approach to win
customers over;

Advertise our business in local billboards.

List our business on yellow pages ads (local directories).
Leverage on the internet to promote our business.

Engage in direct marketing for those who opt in on our web site.
Leverage word of mouth marketing (referrals)

We will explore all available conventional and non — conventional means to promote our
delivery business.

Blue Sky Organics has a long term plan of opening two delivery locations in Massachusetts
which is why we will deliberately build our brand to be well accepted in the Boston area before
venturing out. Our publicity and advertising strategy is not solely for winning customers over
but to effectively communicate our brand to those who seek a marijuana delivery service.

Our Pricing Strategy
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It would be wrong to fix pricing without first determining other factors that surround costing.
This is one of the reasons why we will work towards ensuring that all of our products are
offered at highly competitive prices compared to what is obtainable in Massachusetts.

Payment Options

At Blue Sky Organics, our payment policy is all inclusive because we are aware that people
prefer different payment options. Here are the payment options that will be available.

Payment by cash

Payment via Point of Sale (POS) Machine

Payment via online bank transfer (online payment portal)
Payment via Mobile money

Check (only from loyal customers)

Growth

It is the wish of any business to become so successful that there is a good succession plan to
act upon. Having a good succession plan will help you know the direction your business is
headed. As such, the future of a business relies on loyal customers, thecapacity and
competence of the employees, their investment strategy and the business structure. If any of
these factors are missing from a business, then it won’t be long before the business fails.

One of our major goals in starting Blue Sky Organics is to build a business that will survive off its
own cash flow without the need for injecting financesfrom external sources once the business is
up and running. We know that one of the ways of gaining approval and winning customers over
is to sell our quality products than what is currently obtainable in the market. We are prepared
to survive on lower profit margin in order to build a loyal following for Blue Sky Organics brand
products.

Blue Sky Organics will make sure the correct foundation, structures and processes are putin
place to ensure that our staff committed to the of the company’s. Our company’s corporate
culture is designed to drive our business to greater heights and training and re-training of our
workforce is top of priority. We are considering a profit-sharing arrangement be made
available to all our management staff and will be based on their performance for a period of
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three years or more. We know that with this policy, we will be able to successfully hire and
retain the best hands we can get in the industry.

Financial Projections

Sources of Income

We know that it is vital to state and act on the ways through which we have decided to
raise funds. Our source of income will be primarily in the retailing of cannabis.
Sales Forecast

One of the true marks of an effective entrepreneur is being able to forecast sales based on
the magnitude of work that has been put into the business. It is important to state that our
sales forecast is at this time not fully studied.

Start — Up Expenditure (Budget)

From research, it can be deduced that starting a cannabis delivery service business isn’t
something that comes without significant expenditures, The initial set of money to be spent just
to produce an application before entering this business is usually non-refundable and is always
in thousands of dollars. The start-up cost also depends on the requirements of the state one
would be operating in. Some states require that you have a cultivation location while others do
not.

The items listed below are the basics that we would need when starting our own marijuana
business in the United States, although costs may vary slightly.

e The Total Fee for Registering the Business in Massachusetts —

e Legal expenses for obtaining licenses and permits —
e Cost for hiring Consultant —
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Cost for Computer Software (Accounting Software, Payroll Software,CRM Software,
Microsoft Office, QuickBooks Pro, Software required by the CCC) —

Insurance (general liability, workers’ compensation and property casualty) coverage, auto
insurance, at a total premium —

Cost for payment of rent for 12 months at per square feetin the total
amount of

Cost for Shop remodeling (construction of racks and shelves, fencing, carport) —

Other start-up expenses including stationery and phone and utility
deposits

Operational cost for the first 3 months (salaries of employees, paymentsof bills et al) —

The cost for Start-up inventory (stocking with a wide range of products) —
Storage hardware (bins, rack, shelves,) —

Cost for Supplies (Assorted bottles, boxes, envelopes, etc. for dispensingand shipment)-

Cost for store equipment (cash register, security, ventilation, signage) —
Cost of purchase and installation of CCTVs:

The cost for the purchase of furniture and gadgets (Computers, Printers,Telephone, TVs,
tables and chairs et al):

The cost of Launching a Website:
The cost for fully equipped delivery vehicles:

Miscellaneous:

Blue Sky Organics would need an estimate of to successfully set up our
marijuana delivery service in Newton, Ma. Please note that this amount includes the salaries
of all of the staff for the first month of operation.

Funding / Startup Capital for Blue Sky Organics

Blue Sky Organics is a privately held business that is solely owned and financed by Jay
Jentz and John Caruso. They do not intend to welcome any external partners, which they

actively decided was in best interests of the business to restrict the sources of the start-up
capital to the two initial and sole equity owners and cofounding partners personal savings and

liquidity of funds to cover all initial application fees, business accounts, website domain, business
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brand marketing materials (logo, i.e.), third party consultants and advisors, etc. are the
businesses primary major sources.

These are the areas Blue Sky Organics Intends to generate start — upcapital;

BUILDOUT of PHYSICAL PREMISES & APPLICATION APPROVAL PROCESS PROGRESS:

e Generate part of the start — up capital from other direct or newly acquired partners, friends
and family investment round for participation in new business, potential small business loan
from Century Bank or other credit unions or sources of funding/lending within the
Commonwealth of Massachusetts as legal sources.

e Source for soft loans from family members and friends.

Positive Impact Plan

Blue Sky Organics will aim to positively impact the community by providing employment
opportunities, training, and education through real-life experience, to residents of Newton,
Waltham Watertown and Boston with the overall goal of providing opportunities for advancement
in the cannabis industry. More specifically, Blue Sky Organics will advertise for employment
opportunities to applicants who come from areas of disproportionate impact who have past
marijuana-related drug convictions (to the extent permitted by law and Commission regulations)
and/or parents or spouses with drug convictions. Blue Sky Organics recognizes that these classes of
individuals may have been stigmatized in past hiring experiences and recognize the importance of
empowering and including these individuals in the blossoming cannabis industry.

Positive Impact Plan Acknowledgments

Blue Sky Organics pledges to adhere to the requirements set forth in 935 CMR 500.105(4)(a)
which provides the permitted advertising, branding, marketing and sponsorship practices for all
Marijuana Establishments. Blue Sky Organics likewise pledges not to employ any of the prohibited
practices articulated in 935 CMR 500.105(4)(b). Finally, none of the actions taken or programs
instituted by Blue Sky Organics will violate the Commission’s regulations with respect to limitations
on ownership or control or any other applicable state laws.
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Blue Sky Organics dba Spliff Second
Standard Operating Procedures

Purpose:
e Todescribe BSO/SS's storage processes.
Scope:

e The scope of this procedure covers the actions and responsibilities proper storage of BSO
/SS marijuana and marijuana products within its secure vault.

Tools & Equipment:

e Computer
e METRC access

Safety Precautions:

e |tistheresponsibility of all BSO/SS employees to take precautions and follow safety
regulations when working.

Task Procedures:

Storage

e All products awaiting delivery will be stored in a designated vault room, a highly secure

Revision Date Description of changes Requested By

1.0 12/27/2023 Initial Release John Caruso
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ORGANICS

limited access interior room within the BSO / SS facility, in compliance with 935 CMR
500.110 and BSO / SS’s Security Plan.

e All products will be stored in a well-lit, properly ventilated room, which will have proper
temperature and humidity controls via a secure Wi-Fi thermostat.

e The vault will only be open during the time required to remove/replace marijuana and
marijuana products.

¢ No marijuana products or byproducts will be left unsecured or unattended at any time.

e At notime will the door of any room containing the final product storage vault be left open
while the room is unattended.

e Marijuanainventory and quarantined inventory will not be commingled in the same
container.

o BSO/SS shall keep a Quarantine Log of all product that is placed into quarantine.

e Security containers, final product storage vaults, cabinets, and other authorized storage
containers will be kept locked when not under the direct supervision of an authorized agent
entrusted with the contents.

e Arecord of the names of persons having access to the vault rooms will be maintained by
Director of Security and posted, by title, on the door.

e Access tovault room is highly restricted and is safeguarded via the use of both keycard and
keypad access. Access to vault rooms and other codes for entry such as keypads will be
limited and safeguarded.

e Therewill be a separate storage area for the storage of marijuana products that will be
destroyed.

e The storage area will be maintained in a clean and orderly condition and will be free from
infestation. We will maintain quarterly pest monitoring on the building and professional
cleaning of the premises.

Notes/Observations:

e This SOP references:
o 935CMR500.105(11)
o 935CMR500.110

Revision Date Description of changes Requested By
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Blue Sky Organics dba Spliff Second
Standard Operating Procedures

Purpose:

e Todescribe BSO/SS'’s processes maintain all required Cannabis Business
Delivery Records: financial, security and personnel.

Scope:

e The scope of this procedure covers the actions and responsibilities for maintaining the
businesses financial, security and personnel records.

Tools & Equipment:

e Computer
e METRC access

Safety Precautions:

e |tistheresponsibility of all BSO/SS employees to take precautions and follow safety
regulations when working.

Task Procedures:

Maintenance of Records

Revision Date Description of changes Requested By
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e Recordkeeping
o Responsibility for record keeping sits with BSO / SS leadership, CEO, CFO, Security

o

Director, Human Resources Director, and Compliance Director.

Note: supplemental positions such as Director’s will be filled as the business
grows to be sustainable and require individuals to manage said roles
exclusively.

BSO /SS has retained the services of CPA and Bookkeeper to support the
business in all financial recordkeeping, and appropriate financial filings with
the local municipality, the commonwealth, and other vendors/suppliers.

In accordance with 935 CMR 500.105(9) Recordkeeping BSO / SS shall have the

following written records available for inspection:
Written Operating Procedures

Inventory Records

METRC Manifests for Incoming Product

METRC Manifests for Deliveries to Customers
Individual Personnel Records which shall include:

CORI Background Check Information

References and Reference Verifications (as appropriate)
Individual Job Descriptions

Training documentation

o Signed statement from employee with training name, name and

title of trainer, time, date, location, start time and end time of
said training.
o RVT Annual Training Documentation from 3" Party Vendor
Annual Performance Reviews
Disciplinary Actions (as applicable)
BSO / SS Staffing Plan
o Toinclude coverage for all business hours of operation
Personnel Policies
o BSO/SS Code of Ethics
o BSO/SS Whistle Blower Policy
o Notification of persons with disabilities of their rights

Financial Records

Assets & Liabilities

Monetary Transitions

Books of Accounts (journals, ledgers and all supporting documents,
agreements, checks, invoices and vouchers.

Sales Records - quantity, form and cost of marijuana products
Salary/Wages paid to each employee
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e Stipends, executive compensation, bonus benefit or item of value paid
to any persons having direct or indirect control.
=  Waste Disposal Records
e Record thatindicates the:

o date, type and quantity of marijuana and/or marijuana
products, style of disposal

o Names, Signatures and Badge numbers of the 2 registered
Agents present or handling the waste disposal.

o All Waste Disposal Records shall be kept for 3 years.

= Security Incident Reports
e Inaccordance with 935 CMR 500.110(9) Incident Reporting BSO / SS
shall notify the CCC within 24 hours of discovery of any breach of
security or reportable incident. Reportable Incidents are:

o Discovery of Inventory discrepancies

o Diversion, theft, or loss of any Marijuana Product

o Any criminal action involving or occurring on/in our warehouse
or delivery vehicles.

o Unauthorized destruction of Marijuana

o Any loss or unauthorized alteration of records related to
Marijuana.

o Analarm activation that requires a response from law
enforcement, police, EMS, fire departments, public works,
municipal sanitation, or inspection departments, security
personnel privately engaged by the BSO / SS.

o Failure of any security alarm system due to power loss /
mechanical malfunction lasting 8 hours or more.

o Significant motor vehicle crash that occurs during
transportation or delivering of marijuana or marijuana products.

o Any motor vehicle crash that requires a Motor Vehicle Crash
Operator report.

o Any motor vehicle crash that renders a vehicle inoperable

o Any breach of security not already mentioned.

Notes/Observations:

e This SOP references:
o 935CMR 500.105(8)
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o 935CMR500.105(9)
o 935CMR500.110(9)
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Blue Sky Organics dba Spliff Second
Standard Operating Procedures

Purpose:

e Todescribe BSO/SS'’s processes for dispensing Marijuana and Marijuana
Products for delivery.

Scope:

e The scope of this procedure covers the employees’ actions for managing and dispensing
marijuana and marijuana products for BSO / SS.

Tools & Equipment:

Storage Vault
Scale
Computer
METRC access
POS

Safety Precautions:

e |tistheresponsibility of all BSO/SS employees to take precautions and follow safety
regulations when working.

Task Procedures:

Revision Date Description of changes Requested By
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Dispensing Marijuana and Marijuana Products for Delivery

e Inventory

In accordance with 935 CMR 500.105(8) BSO / SS will purchase its marijuana and

marijuana product inventory from licensed wholesalers throughout the

Commonwealth.

o All such purchases shall be done through METRC and all wholesale deliveries shall be
accompanied by the appropriate, accurate Manifest and received at BSO’s facility.

o

All marijuana and marijuana products pending delivery shall be stored in a
private, secure, locked vault in a restricted access area accessible only to the
minimum number of employees essential for efficient operation.

Upon receipt all products shall be weighed and counted to match the original
order as placed and the METRC Manifest as transferred from the wholesaler
toBSO/SS.

All marijuana shall be tracked in the state mandated Seed-to-Sale system and
the BSO /SSO POS in accordance with 935 CMR 500.105(8) Inventory and
Transfer.

e Thevault areais equipped with adequate lighting and ventilation, and
space. The vault is climate-controlled and monitored twenty-four (24)
hours a day for both security and changes in environment
(temperature and humidity).

e Marijuana suspected of being lost, stolen, or diverted shall be stored
separately (quarantined) within the secure, locked vault and shall not
be sold.

Separate areas have been allocated for storage of marijuana that is outdated,
damaged, deteriorated, misbranded, or adulterated, or whose containers or
packaging have been opened, tampered with, or breached, until such products
are destroyed in accordance with our standard disposal procedures.

During hours of operation, all marijuanais stored in established restricted
access areas accessible only to specifically authorized agents. Only the
minimum number of employees essential for efficient operations will be
allowed in the restricted access areas.

The vault and all other storage areas shall be kept securely locked and
maintained in a clean and orderly condition and kept free from infestation by
insects, rodents, birds, and pests of any kind.

We use sophisticated product tracking software to monitor inventory and
sales transactions. Should any marijuana be identified as lost or stolen, the
Security Manager will assess the need for an Incident Report and complete if
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required.

All marijuana shall be returned to the vault location at the end of each
business day.

All employees involved with inventory-related tasks will be thoroughly
trained.

o Inventory Reviews

BSO / SS will manage inventory daily to ensure that METRC is accurate at all
times.

No less than once a month, BSO / SS will perform a complete inventory review
to ensure that all product is accurate across all systems and platforms.

e Ifanydiscrepancies are discovered, they will be thoroughly researched
and any diversion shall be reported to the Cannabis Control
Commission as outlined in 935 CMR 500.110(9) Incident Reporting.

Annually, BSO / SS will perform a comprehensive Annual Inventory report.
This report will be completed no earlier than one day after the previous years
report.

Al BSO /SS Inventory reporting will record, at a minimum, the following
information:

¢ Inventory Date

e Summary of Inventory Findings

e Names, Titles and Signatures of the BSO / SS employees completing
the Inventory.

Notes/Observations:

e This SOP references:
o 935CMR 500.105(8)
o 935CMR 500.105(9)
o 935CMR500.110(9)
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Blue Sky Organics dba Spliff
Second Standard Operating
Procedures

Purpose:

e Blue Sky is committed to being compliant with all regulations outlined in
935 CMR 500.000 et. seq. (“the Regulations”). This policy and procedure
provide concise instructions for employees regarding the qualifications for
employment and Agent training to remain compliant with the regulations.

e The purpose of this policy is also to outline and describe the process and
the responsibilities of the Company, the Company’s management team
and Agents to ensure specific, methodical, and consistent compliance of
the Regulations and to ensure that we only hire qualified Marijuana
Establishment Agents and that our training process and curriculum are in
compliance with all regulations and laws.

Scope:
® BSO /SS shall ensure that all Registered Agents complete training prior to
performing job functions. Training shall be tailored to the roles and
responsibilities of the job function of each BSO / SS Registered Agent, and at a
minimum must include mandated Responsible Vendor and other topics as
specified by the Massachusetts Cannabis Control Commission that equal a
total of 8 hours per year.

Tools & Equipment:

e Computer
e Responsible Vendor Training (3™ party CCC approved course)
e METRC Training



Safety Precautions:

e Itisthe responsibility of all BSO/SS employees to take precautions and
follow safety regulations when working.

Task Procedures:
1. Training
a. Uponinitial hiring, and before beginningworkatBSO/ SS, allBSO / SS Agents shall
be trained on:
i. Federaland State marijuana laws and regulations and other laws and
regulations pertinent to the Agent’s responsibilities.
ii. TheStandard Operating Procedures (SOPs) of BSO / SS.
iii. Detectionand prevention of diversion of marijuana.
iv. BSO/SS Security procedures; and
v. BSO/SS Safety procedures, including responding to;
1. Avehicle accident
2. Athreatening event such as:
e Anarmedrobbery.
e Any other criminal incident.
2. Training Documentation
a. AllAgentTraining willbedocumented onanannualbasis. UsingBSO / SS's
Training Record Sheet at a minimum each session will record:
i. NameofTraining
i. DateofTraining
jii. ~Training Presenter(s) Name/Association
iv. Employee Name(s)
1. Employee Signature
3. Responsible Vendor Training
a. Asrequiredby 935CMR 501.102(2)(b)&935CMR 500.105(2)(b)allBSO / SS Agents
will receive and pass their Responsible Vendor Training, Basic Core Curriculum scored
viawritten test witha 70% or better within 90 days of their initial hire date.
b. BSO/SSwill provide the training viaa CCC approved Responsible Vendor as found
on the CCC website.
¢. Responsible Vendor Training counts as 4 hours of the required 8 hours as outlined
iN935CMR 501.102(a)(1)&935CMR500.105(a)(1).
Thistraining will be repeated on anannual basis for all active BSO / SS Employees
Responsible Training Agent Records and Scores will be maintained as apart of
eachBSO / SS EmployeeFile.

4. TaskProcedure: Delivery Agents

a. Asrequiredby 935CMR501.102(7)&935CMR500.105(7)allBSO/SS
MTC/ME Agents will attend and successfully complete a Responsible Vendor
Trainers Delivery Core Curriculum prior to engaging in deliveries.



5. Qualifications for a Marijuana Establishment Agent

a.

The minimum requirements to become a Marijuana Establishment Agent
("Agent”) are outlined below. All board members, directors, employees,
executives, managers, or volunteers will register with the Commission as an
Agent. For clarity an employee means, any consultant or contractor who
provides on-site services to a Marijuana Establishment related to the
cultivation, harvesting, preparation, packaging, storage, testing, or dispensing
of marijuana.

All Agents must;

Be 21 years of age or older;

Not been convicted of an offense in the Commonwealth involving the
distribution of controlled substances to minors, or a like violation of the laws
of another state, the United States or foreign jurisdiction, or a military,
territorial, or Native American tribal authority; and

Be determined suitable for registration consistent with the provisions of 935
CMR 500.800 and 500.802.

BlueSky has developed a job description for all positions with the company
(see below). While all Agents must meet the qualifications listed above,
several of our positions will require additional qualifications based on the
specific duties of the position.

6. Required Training for Marijuana Establishment Agents (Continued from Above)

d.

Pursuant to 935 CMR 500.105(2)(a), BlueSky will ensure all Agents complete
training prior to performing job functions. Training will be tailored to the role
and responsibilities of the job function.

Blue Sky will train all marijuana establishment agents in compliance with 935
CMR 500.105(2)(a) and (b). Agents responsible for tracking and entering
product into the Seed-to- sale SOR (Metrc) must receive training in a form
and manner determined by the Commission.

Our initial training begins during employee orientation where all new
employees will be issued their employee handbook. Our training will include,
but not be limited to;

e Code of Conduct

e Code of Ethics;

¢ Verifying Identifications;

e Marijuana Regulations;

e Security and Safety;

e Emergency Procedures/Disaster Plan;

e Diversion of Marijuana;

e Terminable Offences;

¢ Confidential Information;

e Employee Policies (all employee policies from the handbook will be covered)



including but not limited to;

¢ Alcohol, smoke and drug-free workplace

¢ Equal Employment Policy

e Anti-Harassment and Sexual Harassment Policy
e Americans with Disability Act

e Employee Assistance Policy

e Diversity Plan

e Whistleblower Policy

d. After the initial training has been completed, Agents will be trained on job
specific areas depending on their duties. This training can be done in a
classroom setting, online or computerized, on the job training ("OJT") or
through external training platforms.

e. All Agents will receive a minimum of 16 hours of training annually.

f.  Blue Sky will record, maintain and store 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. These records will be stored in the Agents Personnel
File. Training records will be retained for a minimum of one year after an
Agents’ termination.

g. Within 90 days of hire, BlueSky will require all its Agents to attend and
complete a Responsible Vendor Training Program to become designated as a
“responsible vendor”. After the responsible vendor designation is applied each
owner, manager, and employee involved in the handling and sale of
marijuana for adult use will successfully complete the program once every
year thereafter to maintain designation as a “responsible vendor.”

h. BlueSky will maintain records of responsible vendor training program
compliance for four years and make them available to inspection by the
Commission and any other applicable licensing authority upon request during
normal business hours.

Notes/Observations:

e This SOP references:
935 CMR 500.105(2) Marijuana Establishment Agent
Training
935 CMR 500.802 Suitability for Registration of a
Marijuana Establishment Agent
935 CMR 500.105(2)(b) Responsible Vendor Training.
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Chief Operating Officer

Job Description:

As the highest-ranking executive in Blue Sky Organics, LLC, the CEO is primarily responsible for leading
the organization and making major decisions including: Financial, Operational, Strategic, Compliance and
Growth oriented. At a minimum the CEO must have:

e Good communication skills

e Problem-solving skills

e Leadership skills

e Time management skills

e Decision-making skills

e Prioritization and delegation skills.

Chief Executive Officer is responsible for the following:

e Act asthe figurative head of the organization when communicating with employees, government
entities and the public.

¢ Lead the development of the organization’s long- and short-term strategies.

e Manage overall operations and make major decisions affecting the organization.

e Manage the organization’s resources.

e Negotiate or approve agreements and contracts for the organization.

e Manage company organizational structure.

e Communicate with other owners (as applicable) ensure good relations with government oversight
bodies.

e Assess and minimize risks to Blue Sky Organics.

e Set strategic goals.

e Provide company-wide leadership.

e Serve as Blue Sky Organics primary spokesperson.

¢ Identify and address any/all Blue Sky Organics problems.

e Develop and uphold Blue Sky Organics culture and mission/vision.

¢ |Implement strategic plans by working with senior stakeholders.

e Evaluate and track the success of the company in reaching its goals.



General Manager

The General Manager of Delivery is responsible for overseeing and managing a team of drivers for Blue
Sky Organic’s cannabis delivery business. This position will involve directly managing and launching the
delivery business. The General Manager serves as staff mentor and supervisor, patient advocate, and
Blue Sky Organics brand ambassador.

We are seeking a passionate, driven, detailed oriented and collaborative General Manager of Delivery to
provide leadership, direction, and support, overseeing daily operations of the delivery, including handling
the needs of customers, and hiring and developing a team of Delivery Drivers who are enthusiastic about
delivering a best-in-class, cannabis delivery experience that is compliant with state and local rules and
regulations. The ideal candidate can adapt to the Delivery Business Model with demonstrated leadership
experience.

Responsibilities:

e Develop and implement Standard Operational Procedures (SOPs), best practices, and policies to
advance Blue Sky Organics' mission, vision, goals, and objectives.

e Hire, develop, and train delivery employees. Lead the development of employee training materials,
including education and development of staff regarding medical cannabis strains, products, and
consumption mechanisms.

e Assistinthe launch and opening, as well as maintain the ongoing operations of the delivery

business daily activities.

Manage financial records and cash handling procedures

Maintain all confidential information

Oversee operations opening and closing activities

Collaborate with other functional leaders in developing and implementing a best-in-class

customer experience

Conduct performance reviews of delivery employees on a regular basis

Interface with wholesalers and grow/processors to negotiate and source quality product supply

Coordinate and staff dispensary schedule

Provide input regarding marketing strategy and initiatives in collaboration with current managers

Work collaboratively with compliance, security, and transportation managers regarding

compliance, loss prevention, security, and logistics on all mutual issues and in prioritization of

needs

Serve as a liaison to the local community

Ensure compliance on all policies, standards, and values

e Maintain in-depth knowledge of every product and strain in the store, as well as industry-wide
product knowledge

e Ensure that physical environment is safe, sanitary, and that all equipment/technology is in good
working order

e Reportdirectly tothe CEO



Qualifications:

Education:

o Minimum of a bachelor's degree preferred

Work Experience:

Significant managerial experience in a cannabis environment

Considerable exposure to retail cultures focused on well-developed standard operating
procedures and management and employee training programs

Experience in inventory management and reconciliation

Human Resources management experience including hiring, training, records management,
performance reviews, payroll processing, and more

Capabilities and Skills:

Exceptional team building, communication and people skills

High level of integrity and a strong work ethic

Exceptional willingness to be a hands-on manager and fill gaps to accomplish business objectives
Proficiency in computer usage including retail point-of-sale software, all MS Office applications,
email, scheduling software, online conferencing, and more

Ability to develop, analyze, and interpret key performance metrics, and read, analyze, and
interpret financial reports relating to dispensary performance metrics

Strong problem-solving skills including anticipatory thinking and the ability to work well under
pressure while maintaining a calm composure

Demonstrated ability to work comfortably and effectively within a diverse, multicultural,
multigenerational environment

Other Requirements:

Extended time sitting, walking, bending, and reaching is possible
Ability to lift and carry up to 20 pounds for a distance of 50 feet
Must pass stringent State background test requirements
Minimum of 21 years of age

Possess valid driver's license or state ID card

Blue Sky Organics is an equal opportunity employer and does not discriminate in the recruitment,
selection, or advancement of employees on the basis of race, sex, color, national origin, creed, age,
religion, marital status, disability, political affiliation, or on any other basis prohibited by law.

e Employment opportunities shall be provided for applicants with disabilities and reasonable
accommodation(s) shall be made to meet the physical or mental limitations of qualified applicants or
employees.

Performs other duties and tasks as assigned



Director of Operations

Blue Sky Organics is looking for a Director of Delivery Operations to lead strategic initiatives towards
strengthening our efforts and ensuring long-term growth and sustainability. The Director is responsible
for the overview, evaluation, and execution of inventory policies and procedures.

As the Director of Delivery Operations, you'll take the lead in properly implementing company
operational processes to ensure goals are being met and your team is successfully working together to
drive results. You'll utilize your excellent organizational skills and ability to multitask as you oversee all
operational task management for our delivery warehouse.

Job Duties:

e Provide operational leadership in the strategic planning, development, and direction for Blue Sky
Organics

e Launch Delivery Operations in the implementation of strategic actions, maintaining consistent
purpose and communication amongst your team in order to remove obstacles, improve
responsiveness and enhance decision-making

e Work closely with The CEQ in setting goals, policies and procedures for the Delivery operations
organization

Capabilities & Skills:

Exceptional team building, communication and people skills

High level of integrity and a strong work ethic

Exceptional willingness to be a hands-on manager and fill gaps to accomplish business objectives
Proficiency in computer usage including retail point-of-sale software, all MS Office applications,
email, scheduling software, online conferencing, and more

Ability to develop, analyze, and interpret key performance metrics, and read, analyze, and
interpret financial reports relating to dispensary performance metrics

Strong problem-solving skills including anticipatory thinking and the ability to work well under
pressure while maintaining a calm composure

Demonstrated ability to work comfortably and effectively within a diverse, multicultural,
multigenerational environment

Other Requirements:

Extended time sitting, walking, bending, and reaching is possible
Ability to lift and carry up to 20 pounds for a distance of 50 feet
Must pass stringent State background test requirements
Minimum of 21 years of age

Possess valid driver's license or state ID card

Compensation:



e Annual salary with additional incentive compensation

e Blue Sky Organics is an equal opportunity employer and does not discriminate in the recruitment,
selection, or advancement of employees on the basis of race, sex, color, national origin, creed, age,
religion, marital status, disability, political affiliation, or on any other basis prohibited by law.

e Employment opportunities shall be provided for applicants with disabilities and reasonable
accommodation(s) shall be made to meet the physical or mental limitations of qualified applicants or

employees.

e Performs other duties and tasks as assigned
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Inventory Specialist

The Inventory Specialist will be responsible for conducting inventory logistics necessary to support the
supply chain of all cannabis goods for Blue Sky Organics. The role will involve key inventory functions and
be responsible for providing strategic insight and feedback to our leadership team. We are looking for a
people-oriented team member with solid operational experience and the motivation to reach new career
heights.

Job Duties:

e Conduct inventory strategies and provide feedback for continuous improvement and best practices..
e Contribute to daily inventory count audit reports for Delivery and weekly inventory audit reports for
our leadership team. Support end of month and end of year inventory audits for all departments.

e Analyzes and monitors inventory adjustments and chain of custody of cannabis.

e Effectively queries inventory and order-related transaction history.

e Ensures proper classification and storage of inventory.

e |[dentify opportunities to improve workflow and stay current on industry best practices, trends and
technologies.

e Improve business processes for key aspects of operations through analysis and collaboration with
colleagues.

e Maintain compliance by adhering to all appropriate policies, procedures, safety, rules, and regulations.
e Maintain records and check accuracy of inventory cycle counts and investigate and resolve any
discrepancies, informing management of findings.

Capabilities & Skills:

e Ability to communicate with management and staff in a professional manner at all times.
e Ability to perceive and meet the needs of the staff without direction.

e Ability to maintain high standards in a fast paced, constantly evolving environment.

e Ability to communicate clearly and effectively in all situations.

e Ability to execute processes resulting in satisfactory audit practices.

e Possess a high level of organization, patience, and flexibility.

e Demonstrated passion to serve the cannabis community and local neighborhoods.

Other Requirements:

e Minimum of 1 years of experience in inventory/supply chain management.
e Experience with METRC highly desirable

e Must be authorized to live and work in the U.S.

e Must be able to pass a criminal background check.

e Must be at least 21 years old.

e Must speak/read/write English proficiently.

e Stand constantly

o Walk frequently
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e Reach and twist/turn with hands and arms
e Climb or balance and stoop, kneel, crouch or crawl
e Frequently lift and/or move up to 20 pounds
e Occasionally lift and/or move up to 50 pounds
e Vision abilities required by this job include close vision, distance vision, color vision, peripheral vision,
depth perception and the ability to focus.
e Performs other duties and tasks as assigned

e Blue Sky Organics is an equal opportunity employer and does not discriminate in the recruitment,
selection, or advancement of employees on the basis of race, sex, color, national origin, creed, age,
religion, marital status, disability, political affiliation, or on any other basis prohibited by law.

e Employment opportunities shall be provided for applicants with disabilities and reasonable
accommodation(s) shall be made to meet the physical or mental limitations of qualified applicants or
employees.
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Delivery Driver(s)

The Blue Sky Organics Delivery Driver is primarily responsible for a daily route of recreational marijuana
deliveries and processing transactions for customers receiving home delivery service. The Delivery
Driver position is a hybrid role that combines driving a delivery vehicle, facilitating customer transactions
all while working in a professional manner with our partners.

Responsibilities:

MUST be able to work weekends

Follow all Blue Sky Organics Policies & Procedures for daily operations and fully comply with MA
state marijuana regulations*

Provide product delivery service from to customers addresses

Ensures the safe transport of product, that manifests are complete with correct information,
package quantities, dates, times, and mileage

Follow assigned randomized routes and secure delivery services with signal checks as required
during each route

Model best-in-class service that consistently exceeds our customers’ expectations and builds a
long-term rapport

Maintain privacy and confidentiality of sensitive customers information

Accurately receive, prepare, and complete customers’ orders and sales utilizing point-of-sale
Accurately enter all customers record information within the point-of-sale system

Ensure the delivery vehicle is stocked, clean, and in proper operational order

Work in close coordination with a team of other Delivery Drivers, and Blue Sky Organics Staff
Supports the teamwork effort in both starts of day and end of day procedures

Act as a liaison between customer and Blue Sky Organics management to continually improve the
customer experience

Appropriately escalate customer conflict or complaint, inspiring long-term patient relationships
and loyalty to our brand

Performs other duties and tasks as assigned

Other Requirements:

e Minimum of 1 years of experience in inventory/supply chain management.
e Experience with METRC highly desirable

e Must be authorized to live and work in the U.S.

e Must be able to pass a criminal background check.
e Must be at least 21 years old.

e Must speak/read/write English proficiently.

o Walk frequently

e Reach and twist/turn with hands and arms

e Climb or balance and stoop, kneel, crouch or crawl
e Frequently lift and/or move up to 20 pounds

e Occasionally lift and/or move up to 50 pounds



e Blue Sky Organics is an equal opportunity employer and does not discriminate in the recruitment,
selection, or advancement of employees on the basis of race, sex, color, national origin, creed, age,
religion, marital status, disability, political affiliation, or on any other basis prohibited by law.

e Employment opportunities shall be provided for applicants with disabilities and reasonable
accommodation(s) shall be made to meet the physical or mental limitations of qualified applicants or
employees.
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Standard Operating Procedures

Purpose:

e To provide employees of BSO/SS with the expectations of Quality for
the storage and delivery of Marijuana and Marijuana Products and
the testing of marijuana products are essential for the operation of our
delivery operations. BlueSky will use best industry practices when it comes
to quality control and product testing, and BlueSky will not sell any
marijuana product that is a potentially hazardous food (PHF) or
time/temperature control for safety food (TCS food) within the
Commonwealth of MA.

Scope:
e The scope of this procedure is confined to the BSO/SS employees receiving and
delivery of marijuana and marijuana product within the Commonwealth of
Massachusetts.

Tools & Equipment:
e Computer
METRC access
Body Camera(s)
Registered Delivery Vehicle
Delivery Log
Scale
Waste Log
Inert Material
Waste Location / Secure area

Safety Precautions:
e Itisthe responsibility of all BSO/SS employees to take precautions and
follow safety regulations when working.



Task Procedures:
e Product Quality Control

o Allagents whose job includes contact with marijuana is subject to the
requirements for food handlers specified in 105 CMR 300.000.

m  BSO/SS shall have appropriate handwashing facilities for all staff.
m Asappropriate for assigned job duties BSO / SS will, if necessary,
complete a Serv Safe certification for proper food handling.

o Any agent working in direct contact with marijuana shall conform
to sanitary practices while on duty, including:

» Maintaining adequate personal cleanliness; and

e BSO/SS employees will ensure that their fingernails are
kept, clean and short always.

n  Washing hands appropriately as discussed in 935 CMR 500.105(3)

s All marijuana and marijuana products shall be prepared and
handled on food- grade stainless steel tables with no contact with
any employees’ bare hands and packaged appropriately in
accordance with 935 CMR 500.105(6).

n There shall be sufficient space for placement of equipment and
storage of materials as is necessary for the maintenance of
sanitary operations. 935 CMR 500.105(3).

o Litter and waste shall be properly removed to minimize the development
of odor and the potential for the waste attracting and harboring pests.
935 CMR 500.105(12). 935 CMR 500.105(3).

o All contact surfaces, shall be maintained, cleaned, and sanitized as
frequently as necessary to protect against contamination. 935 CMR
500.105(3).

o Alltoxic items shall be identified, held, and stored in a manner that
protects against contamination of marijuana. 935 CMR 500.105(3).

o Storage and transportation of finished products shall be under
conditions that will protect them against physical, chemical, and
microbial contamination. 935 CMR 500.105(3).

o Quality Control will be maintained through the strict adherence to
Good Manufacturing Practices and compliance with 935 CMR 500.000
et. seq, 105 CMR 590.000: Minimum Sanitation Standards for Food
Establishments, the sanitation requirement in 105 CMR 500.000:
Good Manufacturing Practices for Food, and with the requirements
for food handlers specified in 105 CMR 300.000: Reportable Diseases,
Surveillance, and Isolation and Quarantine.

o Blue Sky will only source marijuana products from Marijuana
Establishments where the product has been tested in accordance with
the regulations. Prior to accepting any marijuana or marijuana
product from a source Marijuana Establishment, Blue Sky will view
and confirm the products have been tested in accordance with the
regulations and will store the testing records. We will only source
marijuana products from Marijuana Establishments where the product



has been tested in accordance with the Regulations. Prior to
accepting any marijuana or marijuana product from a source
Marijuana Establishment, we will view and confirm that the source
products have been tested in accordance with the testing
requirements outlined in 935 CMR 725.160 and the “Protocol for
sampling and analysis of finished medical marijuana products and
marijuana-infused products for Massachusetts Registered Medical
Marijuana Dispensaries” published by CCC. These testing records will
be stored and maintained pursuant to our Records Retention Policy
and Procedure.

o Blue Sky will not sell or otherwise transfer an edible marijuana
product with potency levels exceeding the following, as tested by an
independent marijuana testing facility licensed in accordance with
M.G.L. c. 94G, § 15:

n For a single serving of an edible marijuana product, five
milligrams of active tetrahydrocannabinol (THC); and

s In a single package of multiple edible marijuana product to be
eaten, swallowed, or otherwise ingested, not more than 20
servings or 100 milligrams of active THC.

s The THC content must be homogenous, or evenly distributed
throughout the edible marijuana product.

o Blue Sky will satisfy minimum energy efficiency and equipment
standards established by the Commission and meet all applicable
environmental laws, regulations, permits and other applicable
approvals, including those related to water quality and solid waste
disposal, and to use additional best management practices as
determined by the Commission in consultation with the working
group established under St. 2017, c. 55, § 78(b) to reduce energy
and water usage, engage in energy conservation and mitigate other
environmental impacts.

e Product Testing

o Per 935 500.146 (6) No Finished Marijuana Product may be sold or
otherwise marketed for adult use that has not first been tested by
Independent Testing Laboratories, except as allowed under 935
CMR 500.000. The product shall be deemed to comply with the
standards required under 935 CMR 500.160. Potency levels derived
from the Cannabinoid Profile, including the amount of delta-nine-
tetrahydrocannabinol (AS-THC) and other Cannabinoids, contained
within Finished Marijuana or Marijuana Product to be sold or
otherwise marketed shall be recorded in the Seed-to-sale SOR.

e Waste Disposal

o All recyclables and waste, including organic waste composed of or
containing Finished Marijuana and Marijuana Products, shall be stored,
secured, and managed in accordance with applicable state and local
statutes, ordinances, and regulations.

o All exterior waste receptacles located on the Marijuana Establishment's



Premises shall be locked and always secured, excluding the time to open
to place, and remove waste.

o Liquid waste containing Marijuana or by-products of Marijuana Processing
shall be disposed of in compliance with all applicable state and federal
requirements.

o Solid waste containing Marijuana generated at a Marijuana
Establishment shall be ground up and mixed with other solid waste at
the Marijuana Establishment such that the resulting mixture renders
any Marijuana unusable for its original purpose.

o BSO/SS shall have two Marijuana Establishment Agents to witness and
document the destruction of solid waste or organic material containing
Marijuana is handled on-site including, but not limited to, the grinding
up, mixing, storage and removal from the Marijuana Establishment in
accordance with 935 CMR 500.105(12).

o BSO/ SS shall create and maintain for a period of 3 years, an electronic
record of the waste to include:

s Date of disposal

s Type/Quantity disposed.

s Manner of disposal

n  Names, Signatures and Agent ID numbers of the 2 agents

responsible for the disposal.

Our facility is designed and constructed with sanitation in mind. All product
contact surfaces are smooth, durable, non-porous and easily cleanable. The
walls, ceiling and floors of all storage and packaging areas will be constructed
of materials that are smooth, durable and can be adequately kept clean and
in good repair. There is coving at base junctures that is compatible with both
wall and floor coverings. The coving is at least 1/4-inch radius and 4" in
height.
The Manager will prepare a cleaning and sanitation checklist for the staff to
that cleaning and sanitation is performed in a consistent and satisfactory
manner.
The facility will provide sufficient space for the placement of equipment and
storage of materials as is necessary for the maintenance of sanitary
operations and safe storage of our marijuana products.
Our lighting and fittings are safety-type light bulbs, and our fixtures are safe
where lighting is suspended over marijuana storage areas or otherwise
protect against marijuana product contamination in case of glass breakage.
Suspended lighting is constructed from non-corrodible and cleanable
assembilies. All light bulbs used in the processing and storage areas are
shatterproof and/or protected with plastic covers and there is adequate safety
lighting in all areas.
Buildings, fixtures, and other physical facilities will be constructed in such a
manner that allow them to be maintained in a sanitary condition.
Product Preparation Surfaces (stainless steel tables, scale surfaces and
utensils) will be cleaned and sanitized as frequently as necessary to protect



against contamination, using a sanitizing agent registered by the US
Environmental Protection Agency (EPA), in accordance with labeled
instructions.

Cleaning will consist of using trigger sprayer bottle and a different wiping
cloth, applying hydrogen peroxide. Per label directions, use appropriate test
papers to determine correct concentration of the sanitizer solution. Surfaces
must remain wet for 60 seconds and employees will allow to air dry.
Hand-washing facilities will be adequate and convenient and shall be
furnished with running water at a suitable temperature. Located in the
packaging area and where good sanitary practices require employees to wash
and sanitize their hands.

Blue Sky provides effective hand-cleaning and sanitizing preparations and
sanitary towel service or suitable drying devices.

Each of the facilities water supply comes from the municipal water supply and
is sufficient for necessary operations.

The facilities plumbing is adequate size and design, and adequately installed
and maintained to carry sufficient quantities of water to required locations
throughout the facility. Plumbing shall properly convey sewage and liquid
disposable waste from the facility.

There will be no cross-connections between the potable and wastewater lines.
The facility will provide its employees with adequate, readily accessible toilet
facilities that will be maintained in a sanitary condition and in good repair.

All storage areas will be constructed in a manner that will protect its contents
against physical, chemical, and microbial contamination as well as against
deterioration of marijuana products or their containers.

Contamination Control will consist of Training. All employees will be trained on
pest prevention, pest management, pest detection, and pest treatments.
Training will include handling and storage of marijuana product or marijuana
plant waste: All marijuana plant waste will be placed in the sealed “Marijuana
Waste” container. This container must be impervious and covered. All
marijuana waste will be stored in the locked waste container until disposal.
Training will include handling and storage of non-marijuana waste: All non-
marijuana waste will be placed into the appropriate impervious covered waste
receptacles: Recyclables and Waste. At the end of every day these containers
will be emptied, and the contents removed from the building and placed in
the appropriate secure trash receptacles to await pickup.

All toxic materials including cleaning compounds, sanitizers, etc. will be stored
in an area away from marijuana storage areas.

Cross contamination also includes managing personnel: Any employee or
contractor who, by medical examination or supervisory observation, is shown
to have, or appears to have, any disease transmissible through food, an
illness, open lesion, including boils, sores, or infected wounds, or any other
abnormal source of microbial contamination shall be excluded from any
operations which may be expected to result in contamination of the facility or
others until the condition is corrected. Personnel shall be instructed to report



such health conditions to their supervisors. Any manager, when he or she
knows or has reason to believe that an employee has contracted any disease
transmissible through food or has become a carrier of such disease, or any
disease listed in 105 CMR 300.200(A) will report the same immediately by
email to the Local Board of Health. Blue Sky will voluntarily comply with any
and all isolation and/or quarantine orders issued by the Local Board of Health
or the Department of Public Health.

o All Blue Sky Agents must report any flu-like symptoms, diarrhea, and/or
vomiting to their supervisor. Employees with these symptoms will be sent
home with the exception of symptoms from a noninfectious condition. All Blue
Sky Agents shall conform to sanitary practices while on duty, including:
Maintain adequate personal cleanliness:

o Grooming: Arrive at work clean — clean hair, teeth brushed, bathed
and used deodorant daily. Maintain short, clean, and polish-free
fingernails. No artificial nails are permitted in the food/product
production or processing area. Fingernails should be trimmed, filed,
and maintained so edges and surfaces are cleanable and not rough.
Wash hands (including under fingernails vigorously and thoroughly
with soap and warm water for a period of at least 20 seconds: When
entering the facility before work begins, In the restroom after toilet
use and when you return to your workstation, After touching face,
nose, hair, or any other body part, and after sneezing or coughing,
After cleaning duties, After eating or drinking, Any other time an
unsanitary task has been performed — i.e., taking out garbage,
handling cleaning chemicals, wiping tables, picking up a dropped item,
etc.

e Document the content of all training sessions and attendance, and file training
documentation.

Notes/Observations:
e This SOP references:
o 935 CMR 500.105(3)
935 CMR 500.102(12)
935 CMR 500.146
METRC Manifests

@)
@)
@)
o Waste Log
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Blue Sky Organics dba Spliff Second
Standard Operating Procedures

Purpose:
e To provide clear and concise instructions for BSO/SS employees regarding the
Maintenance of Financial Records that are compliant with the regulations. Blue Sky
is committed to being compliant with all regulations outlined in 935 CMR 500.000,
935 CMR 500.140, 935 CMR 500.145 and 935 CMR 500.146.

Scope:
e The scope of this procedure is confined to the BSO/SS employees receiving and
delivery of marijuana and marijuana product within the Commonwealth of
Massachusetts.

Tools & Equipment:
e Computer
e METRC access
e Point-of-Sale access

Safety Precautions:
e Itis the responsibility of all BSO/SS employees to take precautions and
follow safety regulations when working.

Task Procedures:

e Blue Sky financial records will be kept and maintained according to generally
accepted accounting principles. The Owner is responsible for all accounting
responsibilities and will engage the services of external professional accounting
firm to ensure proper financial compliance.

e All of Blue Sky financial/business records (electronic and written hard copy records)
will be available for inspection to the Cannabis Control Commission upon request.
The records will be maintained in accordance with generally accepted accounting
principles. All written records required in any section of 935 CMR 500.000 are
subject to inspection.



Pursuant to 935 CMR 500.146 (4) Recording Sales:

Blue Sky will only utilize a point-of-sale system approved by the Commission, in
consultation with the DOR.

Blue Sky may utilize a sales recording module approved by the DOR.

Blue Sky is prohibited from utilizing software or other methods to manipulate or alter
sales data.

Blue Sky will conduct a monthly analysis of its equipment and sales data to determine
that no software has been installed that could be utilized to manipulate or alter sales
data and that no other methodology has been employed to manipulate or alter sales
data. Blue Sky will maintain records that it has performed the monthly analysis and
produce it on request to the Commission. If Blue Sky determines that software has
been installed for the purpose of manipulation or alteration of sales data or other
methods have been utilized to manipulate or alter sales data:

e It shall immediately disclose the information to the Commission and DOR;

e It shall cooperate with the Commission in any investigation regarding
manipulation or alteration of sales data; and

e Take such other action directed by the Commission to comply with 935 CMR
500.105.

Blue Sky will comply with 830 CMR 62C.25.1: Record Retention and DOR Directive
16-1 regarding recordkeeping requirements.

Blue Sky will adopt separate accounting practices at the point of sale for Marijuana
and Marijuana Product sales, and non-Marijuana sales.

The Commission and the DOR may audit and examine the point-of-sale system used
by a Delivery Operator in order to ensure compliance with Massachusetts tax laws
and 935 CMR 500.140(5).

Blue Sky will maintain all business records in Manual or electronic form. These
records include, but are not limited to;

1. Assets and liabilities;
2. Banking transactions;

3. Books of accounts, which shall include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;

4. Sales records including the quantity, form, and cost of marijuana products; and

5. Salary and wages paid to each employee, stipend paid to each board member,
and any executive compensation, bonus, benefit, or item of value paid to any
individual affiliated with a Marijuana Establishment, including members of the
nonprofit corporation, if any.



In relation to the maintenance of financial records Blue Sky will incorporate the
following into our business operations;

1. Blue Sky will engage the services of a professional payroll company to assist in
payroll services for our employees.

2. Blue Sky will engage, to the extent possible, a banking relationship in
Massachusetts to provide banking services for our company.

3. Blue Sky will utilize financial/accounting software programs and an e-bill
payment provider for all financial record keeping.

4. All transactions will be done through traditional banking transactions
including checks, wire transfers and credit cards.

5. On an annual basis an independent certified public accountant who is
experienced in the legal marijuana industry, will conduct a financial audit.

6. Blue Sky will engage the services of an industry experienced tax professional for
the filing of all required state and federal tax documents.

7. At the end of each business day a reconciliation audit will be done by the
Manager or designee.

8. A comprehensive financial audit will be done at the end of every month by the
Owner and report their findings to an outside accounting firm.

Access to the Massachusetts Department of Revenue (“DOR™)

Blue Sky books, records, papers and other data will be made available upon request
by the DOR. Accounting records and information in electronic format will be provided
in a searchable electronic format if requested by the Commission or the DOR. Any
additional reports and schedules relating to the preparation of tax returns will be
maintained and made available upon request. Inventory system data as well as any
additional purchase reports, schedules or documentation that reconcile to other books
and records, such as purchase journals or a general ledger, will also be maintained
and made available upon request. These records will be kept so long as their contents
are material in the administration of Massachusetts and IRS tax laws. At a minimum,
unless the DOR Commissioner consents in writing to an earlier destruction, the
records will be preserved until the statute of limitations for making additional
assessments for the period for which the return was due has expired. The DOR may
require a longer retention period, such as when the records are the subject of an
audit, court case, or other proceeding. Additionally, Blue Sky will comply with all
records retention requirements outlined in the DOR Regulations including but limited
to 830 CMR 62C.25.1: Record Retention.

Point of Sale (POS) Systems

Blue Sky will utilize a POS system that complies with the requirements in G.L. c. 62C,
§ 25; 830 CMR 62C.25.1 (the Records Retention Regulation); and the Massachusetts
Department of Revenue ("DOR") Directive 16-1 “Recordkeeping Requirements for
Sales and Use Tax Vendors Ulilizing Point of Sale (POS) Systems”.




1. Our POS system will record all transactions in @ manner that will allow the DOR
to verify what was sold and whether the appropriate amount of tax was
collected. Along with the data in the POS system, Blue Sky will maintain the
following records:

a.

b.

A journal or its equivalent, which records daily all non-cash transactions
affecting accounts payable;

A cash journal or its equivalent, which records daily all cash receipts and
cash disbursements, including any check transactions;

A sales slip, invoice, or other document evidencing the original
transaction, which substantiates each entry in the journal or cash
journal;

Memorandum accounts, records or lists concerning inventories, fixed
assets or prepaid items, except in cases where the accounting system
clearly records such information; and

A ledger to which totals from the journal, cash journal and other records
have been posted. The ledger must clearly classify the individual
accounts receivable and payable and the capital account.

Each POS transaction record will provide enough detail to independently
determine the taxability of each sale and the amount of tax due and
collected. Information on each sales transaction will include, but is not
limited to the individual item(s) sold, selling price, tax due, invoice
number, date of sale, method of payment, and POS terminal number
and POS transaction number.

Blue Sky will maintain auditable internal controls to ensure the accuracy
and completeness of the transactions recorded in the POS system. The
audit trail details include, but are not limited to: Internal sequential
transaction numbers; records of all POS terminal activity; and
procedures to account for voids, cancellations, or other discrepancies
in sequential numbering.

The POS audit trail or logging functionality must be activated and
operational at all times, and it must record: Any and all activity related
to other operating modes available in the system, such as a training
mode; and any and all changes in the setup of the system.

2. Blue Sky will comply with the provisions of 935 CMR 500.140(5): Recording

Sales.
a.

Blue Sky will only utilize a point-of-sale (POS) system approved by
the Commission, in consultation with the DOR.

Blue Sky may utilize a sales recording module approved by the DOR.
Blue Sky will not utilize software or other methods to manipulate or
alter sales data.



d.

Blue Sky will conduct a monthly analysis of our equipment and sales
data to determine that no software has been installed that could be
utilized to manipulate or alter sales data and that no other methodology
has been employed to manipulate or alter sales data. Blue Sky will
maintain records that it has performed the monthly analysis and
produce it upon request to the Commission. If Blue Sky determines that
software has been installed for the purpose of manipulation or
alteration of sales data or other methods have been utilized to

manipulate or alter sales data:
i. We will immediately disclose the information to the Commission;

ii. We will cooperate with the Commission in any investigation
regarding manipulation or alteration of sales data; and
iii. We will take such other action directed by the Commission to
comply with 935 CMR 500.105.
Blue Sky will comply with 830 CMR 62C.25.1: Record Retention and
DOR Directive 16-1 regarding recordkeeping requirements.
Blue Sky will adopt separate accounting practices at the point-of-sale for
marijuana and marijuana product sales, and non-marijuana sales.
Blue Sky will allow the Commission and the DOR may audit and
examine our point-of-sale system in order to ensure compliance with
Massachusetts tax laws and 935 CMR 500.140(5): Recording Sales.

Notes/Observations:

This SOP references:

o

@)
@)
@)

935 CMR 500.105(3)
935 CMR 500.102(12)
METRC Manifests
Waste Log
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Blue Sky Organics dba Spliff Second
Standard Operating Procedures

Purpose:

e The purpose of this policy is to outline the responsibilities of Blue Sky, Blue
Sky’s management team, and Agents, to ensure specific, methodical, and
consistent compliance of the Regulations and to ensure that our personnel
policies are compliant will all regulations and laws.

Scope:
e The scope of this procedure covers the personnel practices including background
checks for BSO / SS.

Tools & Equipment:
e Computer

MASS CIP account

Email

METRC access

CORI database

Safety Precautions:

e Itisthe responsibility of all BSO/SS employees to take precautions and follow
safety regulations when working.

Task Procedures:
Personnel Procedures

o Prior to submitting the CCC agent registration process, all agents will
undergo a background check, issued by certified background
investigator or company, whom BSO / SS has a relationship with as
required.

o Background checks will be performed to screen for the following, among
others:



Past criminal convictions;

Past drug-related offenses;

Concealed weapon permits;

DEA controlled substance registrations;

Professional licenses;

Driver’s license information;

Docket search of state and federal criminal & civil actions;

Credit check;

Bankruptcies, liens & judgments; and

Healthcare licenses & sanctions.

» Additional disqualifying standards as outlined in 935 CMR 500.802

Verification of references provided by the agent at the time of hire

o As deemed necessary, individuals in key positions with unique and
sensitive access (e.g. members of the executive management team) will
undergo additional screening, which may include interviews with prior
employers or colleagues.

o As a condition of their continued employment, agents are required to
complete all appropriate paperwork associated with agent
registration cards.

o All background check reports will be obtained in accordance with M.G.L.
c. 6 section 172, 935 CMR 500.029, 935 CMR 500.030 and 803 CMR
2.00: Criminal Offender
Record Information (CORI), 935 CMR 500.105(9)

O

Agent Personnel Records
o Personnel records will be kept in a secure location to maintain
confidentiality and be only accessible to the agent’s manager or
members of the executive management team. Agent records will
include, at minimum, the following security-related information:

m Results of initial background investigation, including CORI reports;

s Documentation that references were checked prior to agent being
hired;

n Offer letter from Blue Sky Organics to the new agent, including
job title and supervision;

Materials submitted to the CCC for agent registration purposes;
Documentation of annual performance reviews;

n Dates of completion of all required initial and recurrent training;
including a signed statement by the agent attending the training
with the date/time/place the training was received, topics
discussed, and the name/title of the presenter(s).

n  Documentation of all security related events (including
violations) and the results of any investigations and description of
remedial actions, restrictions, or additional training required as a
result of an incident.



Additional Personnel Policies

o All personnel shall be subject to a code of ethics, a whistle-blower policy,
and a policy which notifies persons with disabilities of their rights under
Massachusetts employment law.

o Astaffing plan and policies relating to an alcohol, smoke and drug-free
workplace will be readily distributed to all employees and posted on the
premises.

o All confidential personnel information will be securely maintained
electronically, on a secure password-protected computer system.

o Any employee or agent who has diverted marijuana or engaged in
unsafe practices will be immediately dismissed.

o Any employee or agent who has subsequently been convicted or
entered a guilty plea for a felony charge of distribution of adrug to a
minor shall also be immediately dismissed.

Blue Sky will maintain the following Personnel Records:

1.

2.

vk

Job descriptions for each employee and volunteer position, as well as
organizational charts consistent with the job descriptions;

A personnel record for each Blue Sky Agent. All records will be maintained for
at least 12 months after termination of the individual’s affiliation with Blue Sky
and will include, at a minimum, the following:

a. All materials submitted to the Commission pursuant to 935 CMR
500.030(2);

b. Documentation of verification of references;

c. The job description or employment contract that includes duties,
authority, responsibilities, qualifications, and supervision;

d. Documentation of all required training, including training regarding
privacy and confidentiality requirements, and the signed statement of
the individual indicating the date he or she received said training and
the topics discussed, including the name and title of presenters;

e. Documentation of periodic performance evaluations;

f. A record of any disciplinary action taken; and

g. Notice of completed responsible vendor and eight-hour related duty
training.

A staffing plan that will demonstrate accessible business hours and safe
operational conditions;

Personnel policies and procedures; and

All background check reports obtained in accordance with M.G.Lc. 6 § 172,
935 CMR 500.029, 935 CMR 500.030, and 803 CMR 2.00: Criminal Offender
Record Information (CORI).

These Personnel Records will be held electronically and in hard copy. The
electronic records will be stored on a thumb drive with encryption software
that protects against unauthorized access to the files. The files will not be
stored with other electronic files to ensure personnel data security. The thumb
drive will be stored in the secure safe in the Fulfillment/Vault. Access to the
electronic records will only be allowed to Blue Sky Management Agents who



require access as part of their job duties. Hard Copy (written records) will be
stored in a secure, locked cabinet in a locked room accessible to only Blue Sky
Management Agents who require access. These records will be made available
for inspection by the Commission upon request.

All Blue Sky board members, directors, employees, executives, managers and
volunteers will register with the Commission as a Blue Sky Marijuana Establishment
Agent ("Blue Sky Agent”). For clarity, an “employee” means, any consultant or
contractor who provides on-site services to a Marijuana Establishment related to the
cultivation, harvesting, preparation, packaging, storage, testing or dispensing of
marijuana. All Blue Sky Agents will:

1.
2.

Be 21 years of age or older;

Have not been convicted of an offense in the Commonwealth involving the
distribution of controlled substances to minors, or a like violation of the laws of
another state, the United States or foreign jurisdiction, or a military, territorial,
or Native American tribal authority; and

Be determined suitable for registration consistent with the provisions of 935
CMR 500.800 and 500.802.

Blue Sky will submit to the Commission an application for every Blue Sky Agent and
our application will include;

1.
2.

3.

The full name, date of birth, and address of the individual;

All aliases used previously or currently in use by the individual, including
maiden name, if any;

A copy of the applicant’s driver’s license, government-issued identification
card, liquor purchase identification card issued pursuant to M.G.L. c. 138, §
34B, or other verifiable identity documents acceptable to the Commission;
An attestation that the individual will not engage in the diversion of marijuana
products;

Written acknowledgment by the applicant of any limitations on his or her
authorization to cultivate, harvest, prepare, package, possess, transport, and
dispense marijuana in the Commonwealth;

Background information, including, as applicable:

a. A description and the relevant dates of any criminal action under the
laws of the Commonwealth, or another state, the United States or
foreign jurisdiction, or a military, territorial, or Native American tribal
authority, whether for a felony or misdemeanor and which resulted in
conviction, or guilty plea, or plea of nolo contendere, or admission of
sufficient facts;

b. A description and the relevant dates of any civil or administrative action
under the laws of the Commonwealth, another state, the United States
or foreign jurisdiction, or a military, territorial, or Native American tribal
authority relating to any professional or occupational or fraudulent
practices;

c. A description and relevant dates of any past or pending denial,



suspension, or revocation of a license or registration, or the denial of a
renewal of a license or registration, for any type of business or
profession, by any federal, state, or local government, or any foreign
jurisdiction;

d. A description and relevant dates of any past discipline by, or a pending
disciplinary action or unresolved complaint by, the Commonwealth, or
alike action or complaint by another state, the United States or foreign
jurisdiction, or a military, territorial, or Native American tribal authority
with regard to any professional license or registration held by the
applicant; and

e. A nonrefundable application fee paid by the Marijuana Establishment
with which the marijuana establishment agent will be associated; and

f. Any other information required by the Commission.

Our Blue Sky owner is registered with the Department of Criminal Justice Information
Systems pursuant to 803 CMR 2.04: iCORI Registration and will submit to the
Commission a Criminal Offender Record Information (CORI) report and any other
background check information required by the Commission for each individual for
whom Blue Sky seeks a marijuana establishment agent registration which was
obtained within 30 days prior to submission.

Blue Sky will notify the Commission no more than one business day after a Blue Sky
Agent ceases to be associated with the establishment. The registration will be
immediately voided when the Agent is no longer associated with the establishment.

The Agent registration card is valid for one year from the date of issue, Blue Sky will
renew each Agent Registration Card on an annual basis upon a determination by the
Commission that the applicant for renewal continues to be suitable for registration.
After obtaining a registration card for a Blue Sky Agent registration card, Blue Sky will
notify the Commission, in a form and manner determined by the Commission, as
soon as possible, but in any event, within five business days of any changes to the
information that the establishment was previously required to submit to the
Commission or after discovery that a registration card has been lost or stolen.

All Agents will carry the registration card at all times while in possession of marijuana
products, including at all times while at the establishment or while transporting
marijuana products.

Blue Sky will comply with all Background Check requirements in the Regulations and
any other sub-regulatory guidance issued by the Commission.

1. Application Process- During the application process Blue Sky will complete the
Background Check Packet as outlined in 935 CMR 500.101(1)(b) which
includes;

a. The list of individuals and entities in 935 CMR 500.101(1)(a)1. (all
executives, managers, persons or entities having direct or indirect
authority over the management, policies, security operations or



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);

b. Information for each individual identified in 935 CMR 500.101(1)(a)1.,
which shall include:

i

ii.
iii.
iv.

V.

Vi.

The individual’s full legal name and any aliases;

The individual’s address;

The individual’s date of birth;

A photocopy of the individual’s driver’s license or other
government-issued identification cards;

A CORI Acknowledgment Form, pursuant to 803 CMR 2.09:
Requirements for Requestors to Request CORI, provided by the
Commission, signed by the individual and notarized;
Authorization to obtain a full set of fingerprints, in accordance
with M.G.L. c. 94G, § 21, submitted in a form and manner as
determined by the Commission;

c. Relevant Background Check Information. Applicants for licensure will
also be required to provide information detailing involvement in any
criminal or civil or administrative matters:

A description and the relevant dates of any criminal action under
the laws of the Commonwealth, or an Other Jurisdiction, whether
for a felony or misdemeanor including, but not limited to, action
against any health care facility or facility for providing Marijuana
for medical- or adult-use purposes, in which those individuals
either owned shares of stock or served as board member,
Executive, officer, director or member, and which resulted in
conviction, or guilty plea, or plea of nolo contendere, or
admission of sufficient facts;

. A description and the relevant dates of any civil action under the

laws of the Commonwealth, or other Jurisdiction including, but
not limited to, a complaint relating to any professional or
occupational or fraudulent practices;

A description and relevant dates of any past or pending legal or
enforcement actions in the Commonwealth or any other state
against an entity whom the applicant served as a Person or
Entity Having Direct or Indirect Control, related to the cultivation,
processing, distribution, or sale of Marijuana for medical- or
adult-use purposes;

A description and the relevant dates of any administrative action
with regard to any professional license, registration, or
certification, including any complaint, order, stipulated
agreement or settlement, or disciplinary action, by the
Commonwealth, or like action in an Other Jurisdiction including,
but not limited to, any complaint or issuance of an order relating
to the denial, suspension, or revocation of a license, registration,



or certification;

v. A description and relevant dates of any administrative action,
including any complaint, order or disciplinary action, by the
Commonwealth, or alike action by another Jurisdiction with
regard to any professional license, registration, or certification,
held by any Person or Entity Having Direct or Indirect Control, if
any,;

vi. A description and relevant dates of actions against a license to
prescribe or distribute controlled substances or legend drugs held
by any Person or Entity Having Direct or Indirect Control that is
part of the applicant's application, if any; and

vii. Any other information required by the Commission.

Blue Sky will not present any individual in our application whose background check
will result in @ Mandatory Disqualification or Presumptive Negative Suitability
Determination as outlined in Table A of 935 CMR 500.801. Background Checks not
included in the Application Process- For all Marijuana Establishment Agent
Registrations not included in the application process, Blue Sky will submit Marijuana
Establishment Agent applications for all required individuals. Blue Sky will perform its
own due diligence in the hiring of employees and contractors and will not knowingly
submit an employee or contractors’ application if the background check would result
in @ Mandatory Disqualification or Presumptive Negative Suitability Determination as
outlined in 935 CMR 500.802.

It is the policy of Blue Sky to provide equal employment opportunities to all
employees and employment applicants without regard to unlawful considerations of
race, religion, creed, color, national origin, sex, pregnancy, sexual orientation, gender
identity, age, ancestry, physical or mental disability, genetic information, marital
status or any other classification protected by applicable local, state or federal laws.
This policy prohibits unlawful discrimination based on the perception that anyone has
any of those characteristics or is associated with a person who has or is perceived as
having any of those characteristics. This policy applies to all aspects of employment,
including, but not limited to, hiring, job assignment, working conditions,
compensation, promotion, benefits, scheduling, training, discipline, and termination.

Blue Sky expects all employees to support our equal employment opportunity policy,
and to take all steps necessary to maintain a workplace free from unlawful
discrimination and harassment and to accommodate others in line with this policy to
the fullest extent required by law. For example, Blue Sky will make reasonable
accommodations for employees' observance of religious holidays and practices unless
the accommodation would cause an undue hardship on Blue Sky operations. If an
employee desires religious accommodation, they are required to make the request in
writing to their manager as far in advance as possible. Employees requesting
accommodations are expected to attempt to find co-workers who can assist in the
accommodation (e.g. trade shifts) and cooperate with Blue Sky in seeking and
evaluating alternatives.



Moreover, in compliance with the Americans with Disabilities Act (ADA), Blue Sky
provides reasonable accommodations to qualified individuals with disabilities to the
fullest extent required by law. Blue Sky may require medical certification of both the
disability and the need for accommodation. Keep in mind that Blue Sky can only seek
to accommodate the known physical or mental limitations of an otherwise qualified
individual. Therefore, it is the employees’ responsibility to come forward if they are in
need of accommodation. Blue Sky will engage in an interactive process with the
employee to identify possible accommodations if any will help the applicant or
employee perform the job.

Blue Sky seeks to promote a workplace that is free from discrimination and
harassment, whether based on race, color, gender, age, religion, creed, national
origin, ancestry, sexual orientation, marital status or disability. Inappropriate
interference with the ability of Blue Sky employees to perform their expected job
duties is not tolerated. It is illegal and against Blue Sky’s policy for any employee,
male or female, to harass another employee. Examples of such harassment include
making sexual advances or favors or other verbal or physical conduct of a sexual
nature a condition of any employee’s employment; using an employee’s submission
to or rejection of such conduct as the basis for, or as a factor in, any employment
decision affecting the individual; or otherwise creating an intimidating, hostile, or
offensive working environment by such conduct. The creation of an intimidating,
hostile, or offensive working environment may include but is not limited to such
actions as persistent comments on an employee’s sexual preferences, the display of
obscene or sexually-oriented photographs or drawings, or the telling of sexual jokes.
Conduct or actions that arise out of a personal or social relationship and that are not
intended to have a discriminatory employment effect may not be viewed as
harassment. Blue Sky will determine whether such conduct constitutes sexual
harassment, based on a review of the facts and circumstances of each situation.

Blue Sky will not condone any sexual harassment of its employees. All employees,
including supervisors and managers, will be subject to severe discipline, up to and
including discharge, for any act of sexual harassment they commit. Blue Sky will not
condone sexual harassment of its employees by non-employees, and instances of
such harassment should be reported as indicated below for harassment by
employees.

If an employee feels victimized by sexual harassment they are instructed to report
the harassment to their manager immediately. If their immediate manager is the
source of the alleged harassment, they should report the problem to Executive
Management. Managers who receive a sexual harassment complaint should carefully
investigate the matter, questioning all employees who may have knowledge of either
the incident in question or similar problems. The complaint, the investigative steps
and findings, and disciplinary actions (if any) should be documented as thoroughly as
possible. Any employee who makes a complaint, or who cooperates in any way in the
investigation of the same, will not be subjected to any retaliation or discipline of any
kind.



In addition to the above, if an employee believes they have been subjected to sexual
harassment, they may file a formal complaint with either or both of the government
agencies set forth below. Using our complaint process does not prohibit you from
filing a complaint with these agencies. Each of the agencies has a short time period
for filing a claim (EEOC - 300 days; MCAD - 300 days).

The United States Equal Employment Opportunity Commission ("EEOC") One
Congress Street, 10th Floor Boston, MA 02114, (617) 565-3200.

The Massachusetts Commission Against Discrimination ("MCAD") One Ashburton
Place, Rm. 601, Boston, MA 02108, (617) 994-6000.

Blue Sky strongly supports the policies of the Americans with Disabilities Act and is
completely committed to treating all applicants and employees with disabilities in
accordance with the requirements of that act. Blue Sky judge individuals by their
abilities, not their disabilities, and seeks to give full and equal employment
opportunities to all persons capable of performing successfully in the company's
positions. Blue Sky will provide reasonable accommodations to any persons with
disabilities who require them, who advise Blue Sky of their particular needs.
Information concerning individuals' disabilities and their need for accommodation will,
of course, be handled with the utmost discretion.

Blue Sky is committed to providing its employees with a safe and productive work
environment. In keeping with this commitment, it maintains a strict policy against the
use of alcohol and the unlawful use of drugs in the workplace. Consequently, no
employee may consume or possess alcohol, or use, possess, sell, purchase or
transfer illegal drugs at any time while on Blue Sky premises or while using Blue Sky
vehicles or equipment, or at any location during work time. No employee may report
to work with illegal drugs (or their metabolites) or alcohol in his or her bodily system.
The only exception to this rule is that employees may engage in moderate
consumption of alcohol that may be served and/or consumed as part of an authorized
Company social or business event. "Illegal drug" means any drug that is not legally
obtainable or that is legally obtainable but has not been legally obtained. It includes
prescription drugs not being used for prescribed purposes or by the person to whom
it is prescribed or in prescribed amounts. It also includes any substance a person
holds out to another as an illegal drug. Any violation of this policy will result in
disciplinary action, up to and including termination.

Any employee who feels he or she has developed an addiction to, dependence upon,
or problem with alcohol or drugs, legal or illegal, is strongly encouraged to seek
assistance before a violation of this policy occurs. Any employee who requests time
off to participate in a rehabilitation program will be reasonably accommodated.
However, employees may not avoid disciplinary action, up to and including
termination, by entering a rehabilitation program after a violation of this policy is
suspected or discovered.



Smoke-Free Workplace: Smoking is prohibited throughout the workplace. This policy

applies equally to all employees, clients, partners, and visitors.

Employee Diversion of Marijuana: If a Blue Sky Agent is found to have diverted

marijuana, that agent will immediately be dismissed and have their Marijuana
Establishment Registration Card confiscated. The owner will immediately be notified.
The owner will make a detailed report of the event and report it to local law
enforcement and the Commission within 24 hours.

Blue Sky will provide a comprehensive employee handbook to all employees that will
outline all the information pertinent to their employment with Blue Sky. These
subjects will include, but not be limited to;

WoOoNSOUAWN =

Equal Opportunity Employment

Safety and Security

Background Check and CORI Requirements
Alcohol, Smoke, and Drug Free Work Environment
Zero Tolerance Diversion and Theft Policies
Employee Rules of Conduct and Code of Ethics
Anti-Harassment

Non-Violent Workplace

Business Operating and Working Hours

10 Email and Internet Policy

11.Employee Attendance, Sick Time, and Vacation Time Off Requests
12.Employee Performance Reviews

13.Responsible Vendor Training Requirements

14.Resignation or Termination of Employment

15.Employee Signed Acknowledgement of Handbook Receipt and Review

Notes/Observations:
This SOP references:

o

O O O O O O
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Blue Sky Organics, LLC
Diversity Plan

Goal #1: Blue Sky Organics LLC will add a tremendous amount of economic value to the City of
Newton by creating new jobs. Our goal is to employ a workforce consisting of an initial staff of 15
people. Our staff will consist of drivers, warehouse workers, and administrative

personnel. Our employees will have access to a living wage, comprehensive benefits, and
substantial workplace training. Our staff will be made up of at least 50% of individuals who are
veterans (10%), minorities (10%), women (20%), persons with disabilities (5%), and LGBTQ+
(5%).

Goal #2: Support cannabis businesses that are minority-owned companies, women-owned
companies, social equity program entrepreneurs and certified economic empowerment
candidates with a goal of having at least 10% of its wholesale contracts go to these identified
businesses at least in proportion to their representation in the MA industry.

Program: We plan on accomplishing Goal #1 by advertising employment opportunities in the
Newton Tab and through various social media platforms quarterly, and more frequently as
openings become available, stating that Blue Sky Organics is specifically seeking women, veterans,
minorities, persons with disabilities, and LGBTQ+. We plan on creating a safe and respectful work
environment for all employees of Blue Sky Organics LLC by employing a Diversity, Equity, and
Inclusion Manager to promote internal initiatives as developed by the Manager and prioritize
action, which will have the largest positive impact to DE& |. Opportunities will be posted on a
quarterly basis to ensure all positions are properly exposed for applicants to apply for open
positions in frequency.

We plan on accomplishing Goal #2 by ensuring we create working relationships and partnerships
for vendor contracts with local minority, veteran, women, persons with disabilities and LGBTQ+
owned businesses by joining local business networking groups that meet on a quarterly, or
monthly basis. We plan to actively use our social media and online platforms to our goals of
working with businesses that meet these criteria. We will update our online and social media
platforms monthly.

Metrics: Blue Sky Organics LLC will conduct an annual review of the hiring make-up of our staff to
ensure we are meeting our target hiring goals. With respect to Goal #2, we will conduct an annual
review of our vendors and continuing contracts relating to the business, to ensure we are
supporting other diversely owned businesses.

We plan to review the progress of our initiatives semi-annually, and at a minimum annually, prior
to license renewal. Our Diversity Plan will adhere to the requirements set forth in 935 CMR
500.105(4) and comply with the CCC’s requirements for advertising, branding, marketing, and
sponsorship practices. Our plan will not violate the Commission’s regulations with respect to
limitations on ownership or control or other applicable state laws.
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