General Information:
License Number:
Original Issued Date:
Issued Date:

Expiration Date:

Massachusetts Cannabis Control Commission

MR283073
07/17/2020
06/17/2021

07/17/2022

Business Legal Name: Eskar Northbridge, LLC

Phone Number:
781-697-9323

Email Address: jcrawford@publicpolicylaw.com

Business Address 1: 15 Forbes Street Business Address 2: Apartment #2
Business City: Boston Business State: MA Business Zip Code: 02130
Mailing Address 1: 56 New Haven Street Mailing Address 2:

Mailing City: West Roxbury Mailing State: MA Mailing Zip Code: 02132

Certified Disadvantaged Business Enterprises (DBEs): Not a

DBE

Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant

Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

Name of RMD:

Department of Public Health RMD Registration Number:

Operational and Registration Status:

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

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 50.23 Percentage Of Control: 50

Role: Owner / Partner

Other Role:
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First Name: Michael Last Name: Hunnewell Suffix:
Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 40.77 Percentage Of Control: 50

Role: Owner / Partner Other Role:

First Name: Michael Last Name: Aldi Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

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

Percentage of Control: Percentage of Ownership: 85

Entity Legal Name: Eskar Holdings LLC Entity DBA: DBA
City:
Entity Description: Holding company for controlling interest in Eskar LLC

Foreign Subsidiary Narrative:

Entity Phone: Entity Email: Entity Website:

Entity Address 1: Entity Address 2:

Entity City: Entity State: Entity Zip Code:

Entity Mailing Address 1: Entity Mailing Address 2:
Entity Mailing City: Entity Mailing State: Entity Mailing Zip Code:

Relationship Description: Eskar Holdings LLC holds 85% of the membership interests in the Marijuana Establishment applicant
Eskar Northbridge LLC. The manor in which authority is exercised is by virtue of the appointment of Michael Aldi and Michael

Hunnewell as managing members of Eskar Northbridge, LLC.

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Brian Last Name: Navarro Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Capital Investor

Close Associates or Member 2

First Name: John Last Name: Aldi Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Capital

Investor

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Brian Last Name: Navarro Suffix:
Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $475000 Percentage of Initial Capital: 82

Capital Attestation: Yes

Individual Contributing Capital 2
First Name: John Last Name: Aldi Suffix:
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Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $100000 Percentage of Initial Capital: 18

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS

Individual 1

First Name: Michael Last Name: Hunnewell Suffix:

Marijuana Establishment Name: Eskar Arlington LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Arlington Marijuana Establishment State: MA
Individual 2

First Name: Michael Last Name: Aldi Suffix:

Marijuana Establishment Name: Eskar Arlington LLC ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Arlington Marijuana Establishment State: MA
Individual 3

First Name: Brian Last Name: Navarro Suffix:

Marijuana Establishment Name: Eskar Arlington LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Arlington Marijuana Establishment State: MA
Individual 4

First Name: John Last Name: Aldi Suffix:

Marijuana Establishment Name: Eskar Arlington LLC ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Arlington Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: Plat 28, Parcel 73 a/k/a Building 4, Commerce Drive

Establishment Address 2:
Establishment City: Northbridge Establishment Zip Code: 01534
Approximate square footage of the establishment: 5000 How many abutters does this property have?: 99999

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community ENB Host Community Agreement Certification pdf 5daf7688ba9d562b3e03146a 10/22/2019

Agreement Form - signed.pdf

Community Outreach Meeting Eskar NB Community Outreach Meeting pdf 5ddd4d16170b4c5353e3c1fb 11/26/2019

Documentation Attestation Packet 10.29.19.pdf

Plan to Remain Compliant with ENB Plan to Remain Compliant with Local pdf 5ddecf5f8bdcfd57ae527f8b 11/27/2019

Local Zoning Zoning 10.4.19.pdf

Date generated: 09/24/2021
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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.: $1

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name

Type ID

Upload Date

Plan for Positive Impact

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role:
First Name: Michael
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role:
First Name: Michael
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role:
First Name: John
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 4

Role:
First Name: Brian
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Parent Company

Entity Legal Name: Eskar Holdings, LLC

Entity Description: Majority Owner of Eskar, LLC

Phone: 781-697-9323
Primary Business Address 1: 15 Forbes Street
Primary Business City: Boston

Additional Information:

Date generated: 09/24/2021

ENB Plan for Positive Impact RFI 1.pdf

Other Role:

pdf 5e878b05b7c619391b8b988c

Other Role:

Last Name: Hunnewell Suffix:

Other Role:
Last Name: Aldi  Suffix:
Other Role:
Last Name: Aldi  Suffix:

Other Role:

Last Name: Navarro  Suffix:

Entity DBA:

Email: mike.r.hunnewell@gmail.com

Primary Business Address 2: Apartment #2

Primary Business State: MA  Principal Business Zip Code: 02130

04/03/2020
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MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date
Secretary of Commonwealth - ENB SOS Cert of Good Standing.pdf pdf 5dd59d04170b4c5353e3af34 11/20/2019

Certificate of Good Standing

Articles of Organization ENB Articles of Organization.pdf pdf 5dd59d4a7aad8653363bdc2f 11/20/2019

Department of Revenue - Certificate Eskar Northbridge Cer of Good Standing pdf 5ddecf8826aa77532085d996 11/27/2019
of Good standing DOR.pdf

Bylaws Operating Agreement_Eskar Northbridge pdf 5dded40f74bb15534cd4ead3 11/27/2019
LLC_compressed (1).pdf

Department of Revenue - Certificate Eskar Northbridge DUA Attestation.pdf pdf 5e878996f0445c357cb0756a 04/03/2020
of Good standing

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Eskar Northbridge DOR Certificate pdf 60a282a4d91389075ed3bca1 05/17/2021

Good standing of Good Standing.pdf

Secretary of Commonwealth - Certificate of Eskar Northbridge SOS Cert pdf 60a282acb15b2007955540bb 05/17/2021

Good Standing 2021.pdf

Department of Unemployment Assistance - Eskar Northbridge DUA pdf 60a2833568436d078d6b50f0 05/17/2021

Certificate of Good standing Attestation 2021.pdf

Massachusetts Business Identification Number: 001403361
Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload
Date
Plan for Liability ENB Liability Insurance Plan.pdf pdf 5dded032a9ef3857c445bc38 11/27/2019
Insurance
Business Plan Eskar Business Plan RFI 1.pdf pdf 5e87951a81ed8a355b8d89de 04/03/2020
Proposed Timeline Eskar Northbridge Proposed Timeline Renewal pdf 60a283a33bbe600765b4f90d 05/17/2021
2021.pdf

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Plan for obtaining marijuana or Eskar Retail Plan for Obtaining Marijuana pdf 5dded049b4f83557d6cc8e8e 11/27/2019

marijuana products or Marijuana Products.pdf

Separating recreational from medical Eskar Separating Medical from pdf 5dded05d0f35e05798b39562 11/27/2019

operations, if applicable Recreational Operations.pdf
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Restricting Access to age 21 and Eskar Restricting Access to age 21 or pdf 5dded065160e3b57a3dd47c8 11/27/2019
older older.pdf

Prevention of diversion Eskar Prevention of Diversion.pdf pdf 5dded07d7aad8653363bf389 11/27/2019
Storage of marijuana Eskar Storage of Marijuana.pdf pdf 5dded08766a32657cfbdd2f1 11/27/2019
Transportation of marijuana Eskar Transportation of Marijuana.pdf pdf 5dded090b4f83557d6cc8e92 11/27/2019
Inventory procedures Eskar Inventory procedures summary.pdf pdf 5dded09a40e348579197ec61 11/27/2019
Quality control and testing Eskar Procedures for Quality Control and pdf 5dded0a9ea4df3530e646bb2 11/27/2019
Testing.pdf
Dispensing procedures Eskar Dispensing Procedures.pdf pdf 5dded0b226aa77532085d9a2 11/27/2019
Personnel policies including Eskar Personnel Policies Summary.pdf pdf 5dded0c08bdcfd57ae527f97 11/27/2019

background checks
Record Keeping procedures Eskar Record Keeping Procedure.pdf pdf 5dded0cb160e3b57a3dd47cc 11/27/2019

Maintaining of financial records Eskar Maintaining of Financial pdf 5dded0d2b4f83557d6cc8e98 11/27/2019
Records.pdf

Qualifications and training Eskar Qualifications and Training.pdf pdf 5dded0dd170b4c5353e3c6ec 11/27/2019

Security plan Eskar Northbridge Security Plan RFI pdf 5e8789ffb014bf38e46cdf2b 04/03/2020
1.pdf

Diversity plan ENB Diversity Plan RFI 1 UPDATE.pdf pdf 5e94ae9fb014bf38e46cfalb 04/13/2020

Energy Compliance Plan Eskar Northbridge Energy Plan.pdf pdf 60a283d18f80610756a14b14 05/17/2021

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

ATTESTATIONS

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

Commission.: | Agree

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

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

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

| Agree
Notification: | Understand

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

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

ADDITIONAL INFORMATION NOTIFICATION
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Notification: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: See
attached

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: See
attached

HOURS OF OPERATION
Monday From: 8:00 AM Monday To: 10:00 PM

Tuesday From: 8:00 AM Tuesday To: 10:00 PM
Wednesday From: 8:00 AM Wednesday To: 10:00 PM
Thursday From: 8:00 AM Thursday To: 10:00 PM
Friday From: 8:00 AM Friday To: 10:00 PM
Saturday From: 8:00 AM Saturday To: 10:00 PM

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

Date generated: 09/24/2021
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Host Community Agreement Certification Form

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

Applicant

I, /‘Z 5 ég e / /7{,( 778t // . (insert name) certify as an authorized representative of

el LT (insert name of applicant) that the applicant has executed a host
community agreement with ", - #1 b . (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on 40f,- s r‘~/ Do/ (insert date).

~/S}gnature of Authorized Representative of Applicant

Host Community

I, ﬁfbﬁ’rm Q A 77E . (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for _ Tow, o€ AvaTngang€  (insert
name of host community) to certify that the applicant and 73 ., o6& Aud7Han i e (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

Acai g r Coia (insert date).

Signature of Con facting Authority_or
Authorized Repre tive of Host €ommunity

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston. MA 02110

617) 701-8B400 (office) | mass-cannabis-controlcom
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Community Qutreach Meeting Attestation Form

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

I, /}7 I L/')/ffe/ Aéﬁﬂ ewv_// , (insert name) attest as an authorized representative of

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

1. The Community Outreach Meeting was held on Oc\?)be{ 3, JO/C{ (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on C) eD ‘)‘{m Ioc( 23 2/9 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

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

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on SN) leoe( 5. o’b/ 4 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission

101 Federal Street, 13th Floor, Boston, MA 02110 7,
(617} 701-8400 {(office) | mass-cannabis-control.com Initials of Attester:,
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[

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

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

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

oo o P

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

Massachusetts Cannabis Control Commission

101 Federal Street, 13th Floor, Boston. MA 02110 1 //
(617) 70:-8400 {office) | mass-cannabis-control.com Initials of Attester: -
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A Attachment B
=SKAR

To Whom It May Concern:

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
» October 3rd at 7pm at Northbridge Town Hall, The

Establishment is scheduled for Thursda
proposed retail establishment is anticipated to be located in Osterman Commerce Park on

Northbridge Town Assessors Map Plat 28 Parcel 73. There will be an opportunity for the public

to ask questions.

Kind Regards,

/ » :’/Zl’/é

Michael Hunnewell

President
Eskar Northbridge
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To Whom It May Concern:

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Establishment is scheduled for Thursday, October 3rd at 7pm at Northbridge Town Hall, The
proposed retail establishment is anticipated to be located in Osterman Commerce Park on
Northbridge Town Assessors Map Plat 28 Parcel 73. There will be an opportunity for the public

to ask questions.

Kind Regards,

7 '/"*’""b: =

Michael Hunnewell
President
Eskar Northbridge
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Notice is hereby given that o Community Outeeach Meeting For a proposed Muarijuuna
Istablishment s sebeduled for Fhursday . Octaber ed at 7pm at Northbridge Town Hall, The
proposed retail establishment is anticipated o be focated in Osternmi Commerce Park on
Northbridge Tawn \ssessors Map Pl 28 Parcel 73 There will he an opportmity for the public
0 ash questions

Kind Regards,

-y o
T >
.

/",»Z’, <= rd!-...,“ .
-

Michael Hunnewell
President
Eskar Northbridge
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Eskar Northbridge, LLC
Application of Intent

Plan to Remain Compliant with Local Zoning

The purpose of this plan is to outline how Eskar Northbridge, LLC (“ENB”) is and will remain in
compliance with local codes, ordinances and bylaws for the physical address of the retail
marijuana establishment at Assessors Map 28, Lot 73, Northbridge, MA a/k/a Osterman
Commerce Park, (“Location”) which shall include, but not be limited to, the identification of any
local licensing requirements for the adult use of marijuana.

The location is properly zoned pursuant to the Town of Northbridge Zoning Bylaw Chapter 173
of the Code of Northbridge, section 173-18.6 Recreational Marijuana Establishments. The
Location is located in the Industrial Zoning District and will seek a special permit from the
Planning Board for this Location. This special permit must be renewed in accordance with
section I, which states that the permit shall lapse within three (3) or five (5) years of its issuance
depending upon the terms and conditions of the Host Community Agreement between the
Applicant and the Town, and the SPGA shall designate the specific period which shall apply. If
the permit holder wishes to renew the special permit, an application to renew the special permit
must be submitted at least 120 days prior to the expiration of the special permit. Failure to
comply will be cause for termination of the special permit. ENB will duly record their renewal
date for this special permit.

In accordance with Section 173-18.6 ENB sought relief from section 173-18.6.E (2) in order to
vary the recreational marijuana buffers and locate the establishment within 500 feet of a child
care facility and a town playground. The Location consists of partially-developed forested upland
and wetland, and abuts the Blackstone River and Canal Heritage State Park to the east and the
Providence and Worcester Railroad to the west.

ENB brought a petition for a variance forward with the Town Clerk on January 10, 2019. Upon
receipt the Zoning Board of Appeals scheduled a public hearing for February 14, 2019. Notice of
the hearing was published on January 18, 2019 and January 25, 2019 in the Blackstone Valley
Tribune, a newspaper of general circulation in the Town of Northbridge, and posted in
Northbridge Town Hall. ENB went before the Zoning Board of Appeals on March 14, 2019, at
which time, following public input, the hearing was closed. The variance was thereafter granted
and filed on March 27, 2019.

In addition to ENB remaining compliant with existing Zoning Ordinances; ENB will
continuously engage with Town of Northbridge officials to remain up to date with local
zoning ordinances to remain fully compliant.



Jennifer Crawford

From: Adam Gaudette <agaudette@northbridgemass.org>

Sent: Wednesday, May 12, 2021 10:39 AM

To: Jennifer Crawford

Cc: Linda Zywien; Sharon Susienka; Melissa Ciaramitaro; Gary Bechtholdt; Jim Sheehan
Subject: Eskar - Cost of Operation

Attachments: Public Records Request Re Eskar Northbridge LLC.pdf

Importance: High

Good morning Ms. Crawford.

We are in receipt of the attached letter regarding Eskar.

It is my understanding that the facility is not yet “operational” as in, open for business, and it’s still under construction.
Thus, | am not sure if | am able to provide you any information at this time.

Please call me at the # below to discuss.

Thanks

Adam

Adam D. Gaudette
Town Manager

Town of Northbridge

7 Main Street
Whitinsville, MA 01588
508.234.2095



Smith, Costello
& Crawford

Public Policy Law Group

April 26, 2021
SENT VIA FIRST CLASS MAIL

Linda B. Zywien, Town Clerk
Northbridge Town Hall

7 Main Street

Whitinsville, MA 01588

RE: Eskar Northbridge, LLC. Retail Marijuana Establishment
Dear Clerk Zywien:

As you know, Eskar Northbridge, LLC. (“ENB”) currently holds a Retail Marijuana
Establishment license located in Northbridge. Pursuant to 935 CMR 500.103(4), ENB must submit
an application for the annual renewal of its licenses to operate in Northbridge to the Cannabis
Control Commission (“CCC”). As a condition of that renewal, the CCC has required that we
request from Northbridge, our host community, the records of any cost to the city, anticipated or
actual, resulting from the licensure and/or operation of our Retail Marijuana Establishment.

In order to comply with this condition of our renewal, we are submitting to your office our
formal request for records of any cost incurred by the Town of Northbridge over the past year as
a result of our operations. Please send any documentation to by mail or e-mail to:

Eskar Northbridge, LLC

c¢/o Jennifer K. Crawford

Smith, Costello & Crawford
One State Street, 15% Floor
Boston, MA 02109
jerawford@publicpolicylaw.com

Please note that in accordance with M.G.L. c. 94G, § 3(d), any cost to a city or town imposed by the
operation of an Marijuana Establishment shall be documented and considered a public record as
defined by M.G.L. c. 4, § 7, cl. 26. We thank you for your attention to this matter. Please do not
hesitate to reach out should you have any questions.

50 Congtess Street, Suite 420
Boston, MA 02109

www.publicpolicylaw.com



Eskar Northbridge, LLC
Application of Intent

Plan for Positive Impact

The purpose of this document is to summarize Eskar Northbridge, LLC’s (together with our
other license under Eskar Arlington, LLC, collectively known in this document as “Eskar”) plan
to ensure our business creates positive and lasting impacts on the communities in which it will be
involved.

Eskar is committed to fostering positive relationships within the community and endeavoring to
identify ways in which to give back. Eskar will utilize our resources, including time, talent and

monies, to provide assistance to those who may be underserved and/or in need. We will achieve
these goals through charitable giving, volunteer time and community engagement.

Eskar will adhere to the requirements set forth in 935 CMR 500.105(4) relative to the permitted
and prohibited advertising, branding, marketing, and sponsorship practices of our marijuana
establishment. Any actions taken, or programs instituted by Eskar will not violate the
Commission’s regulations with respect to limitations on ownership or control or other applicable
state laws.

INITIATIVES AND METRICS

Eskar will implement the following initiatives to assist those communities that have been
disproportionately impacted.

Proposed Initiative: Eskar will make a minimum annual financial contribution of at least $5,000
to the CultivatED program to help promote participation in the cannabis industry by those who
were disproportionately harmed by marijuana prohibition. CultivatED is a jails-to-jobs cannabis
program that focuses on issues such as expungement, education and employment for those
harmed populations. Eskar will provide money to CultivatED to support its mission and goals
but will not offer any of its own programming through the CultivatED program. Attached,
please find a letter from CultivatED acknowledging acceptance of funds from cannabis license
holders.

Goal: Eskar will make an annual contribution of at least $5,000 to the CultivatED
program which will in turn support the mission of empowering, educating, and
employing individuals from areas of disproportionate impact, as identified by the
Massachusetts Cannabis Control Commission.

Metrics: Eskar will maintain a record of its annual donations to the CultivatED program.
Eskar will keep records of feedback that we receive relative to the impact of our
contributions, if any. This will in turn help us make decisions about adjustments that
need to be made in the future.



Eskar Northbridge, LLC
Application of Intent

Proposed Initiative: Eskar will commit to provide all employees with paid time to participate in
a minimum of 8 hours per year in neighborhood clean-up initiative, organized by Eskar, that
serves identified areas of disproportionate impact. Eskar will seek to focus their clean-ups in
Boston, including but not limited to census tracts 1001, 1002, 1011.02 and 1011.01.

Goal: Eskar is committed to serving communities that have been disproportionately
impacted by serving individuals and organization through the contribution of employee
volunteer time courtesy of the company. Eskar will have a goal of donating 8 hours per
employee per year to its neighborhood cleanup and a goal of having 85% participation in
the neighborhood clean-up program by its employees each calendar year.

Metrics: Eskar will maintain records of each employee who participates in the
neighborhood clean-up program and the number of hours contributed by each employee.
Eskar will host two clean-up days annually, one in the Spring and one in the Fall. Eskar
will then solicit feedback from each employee to learn about their experiences and
determine whether adjustments should be made in the future with regards to this program.
These metrics will be outlined in a comprehensive report that will be completed 60 days
prior to our annual license renewal to the Cannabis Control Commission.

CONCLUSION

Eskar will conduct continuous and regular evaluations of the implementation of its goals and at
any point will retool its policies and procedures in order to better accomplish the goals set out in
this Plan for Positive Impact. Eskar will provide an update on its progress of its goals as part of
its license renewal process at least 60 days prior to the expiration of its license.



MASS CultivateED

February 24, 2020

Cannabis Control Commission
Union Station

2 Washington Square
Worcester, MA 01604

RE: Acceptance of Cannabis Funds
Dear Cannabis Control Commission:

It is with great pleasure that we inform you that we will be graciously accepting contributions
from licensed Massachusetts cannabis companies in order to assist in funding our program,
CultivatED.

CultivatED is a first in the nation jails to jobs cannabis program that focuses on issues such as
expungement, education and employment for those who have been affected by the prohibition of
cannabis in the Commonwealth. We are an innovative public-private partnership providing our
fellows with a robust co-op education program, legal services, workforce preparedness training,
and cannabis externships with livable wages and benefits. We work closely with organizations
such as Greater Boston Legal Services, Roxbury Community College and the Urban League of
Eastern Massachusetts to achieve our program goals.

We appreciate the opportunity to allow Massachusetts licensed cannabis companies to participate
through their contributions. Please do not hesitate to contact us should you have any additional
questions.

Sincerely

7

Ryan Dominguez




William Francis Galvin
Secretary of the
Commonwealth

October 28, 2019

TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

ESKAR NORTHBRIDGE LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on September
25, 2019.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation; that there are no proceedings presently pending under the
Massachusetts General Laws Chapter 156C, § 70 for said Limited Liability Company’s
dissolution; and that said Limited Liability Company is in good standing with this office.

I also certify that the names of all managers listed in the most recent filing are:
MICHAEL RICHARD HUNNEWELL, MICHAEL FRANCIS ALDI

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: MICHAEL RICHARD HUNNEWELL,
MICHAEL FRANCIS ALDI

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: MICHAEL RICHARD HUNNEWELL, MICHAEL FRANCIS ALDI
In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth
on the date first above written.
Secretary of the Commonwealth

Processed By:IL
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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: 001403361

1. The exact name of the limited liability company is: ESKAR NORTHBRIDGE LLC

2a. Location of its principal office:.
No. and Street: 15 FORBES STREET APT #2 , _
City or Town: BOSTON State: MA Zip: 02130 Country: USA

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

No. and Street: 15 FORBES STREET APT #2
City or Town: BOSTON State: MA Zip: 02130 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:
FOR THE PURPOSE OF OBTAINING A MARIJUANA LICENSE.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: =~ . MICHAEL RICHARD HUNNEWELL
No. and Street: 15 FORBES STREET APT #2
City or Town: BOSTON State: MA Zip: 02130 Country: USA

I, MICHAEL HUNNEWELL 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 MICHAEL FRANCIS ALDI

15 FORBES STREET APT #2
BOSTON, MA 02130 USA

MANAGER MICHAEL RICHARD HUNNEWELL 15 FORBES STREET APT #2

BOSTON, MA 02130 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 PQ Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
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Andrew Minerowicz

Clerk

Massachusetts State Corporations Division
andrew.minerowicz(@state. ma.us

To Whom It May Concern:

[ hereby give consent to the formation of the Massachusetts entity titled “Eskar Northbridge
LLC.” Please let me know if you have any further questions.

Kind Regards,
Michael Hunnewell
President

~Eskar LLC

781-697-9323
Mike.r.hunnewell@gmail.com



50C SIGNATORY MICHAEL FRANCIS ALDI 15 FORBES STREET APT #2
‘ BOSTON, MA 02130 USA

SF)C SIGNATORY MICHAEL RICHARD HUNNEWELL 15 FORBES STREET APT #2
BOSTON, MA 02130 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 - ‘ Ihdividual Name Address (no PO Box) -
First, Middle, Last, Suffix "Address, City or Town, State, Zip Code
REAL PROPERTY MICHAEL RICHARD HUNNEWELL ’ . 15 FORBES STREET APT #2
’ BOSTON, MA 02130 USA
REAL PROPERTY MICHAEL FRANCIS ALDI 15 FORBES STREET APT #2
BOSTON, MA 02130 USA

9, Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 25 Day of September, 2019,
MICHAEL RICHARD HUNNEWELL , ‘
(The certificate must be signed by the person forming the LLC.}

©2001-2019 Commonwealth of Massachusetts
All Rights Reserved
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THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

~ September 25, 2019 08:22 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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Commonwealth of Massachusetts Letter ID: 11683652672
Department of Revenue Notice Date: November 19, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-571-190

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

||||I|||||||”|I||||||||||||||I||I||||||||||||||"|||||||||||||||
MICHAEL ALDI

ESKAR NORTHBRIDGE LLC

15 FORBES ST APT 2

BOSTON MA 02130-1809

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, ESKAR NORTHBRIDGE
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, 8:30 a.m. to 4:30 p.m..

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau

E‘%E'
=y



OPERATING AGREEMENT
OF
ESKAR NORTHBRIDGE LLC

THIS OPERATING AGREEM fAgreement”) of ESKAR NORTHBRIDGE LLC
(the "Company™) is made effective as of this L] day of Aoy el /2019, by and smong the partles
whaose names are shown on Exhibit A herefo (each a "Member” snd collectively, the “Members™),

WITNESSETH:

WHEREAS, the Company has beex formed a5 3 limited liability company undes the Taws af
the Commonwealih of Massachusetts by the [iling of # Certificate of Organization in the office of the
Secretary of the Commenwealth of Massachugetts, in accordanee with the Massachusens Limited
Liakility Company Act{the “Ac™);

_ WHEREAS, 1he Company has been formed 1o, among other things, engape in such business
telivities suthorized under the Act and &5 may be approved from time 10 ime by the Manager, subject
te the limitetiens comained in this: Agreement; '

NOW, THEREFORE, in consideration of the mutual covénanis hereln contained, the
Members, intending lo be legally bourd, hereby agres as follows:

ARTICLE |
THE COMPANY

Section 1.1 Fomation The Company has been formed under nnd pursuant 1o the Act as
deseribed in the preamble, The Members agree that the rights and lisbiliies of the Members shall be
as provided in the Act, exceptas herelin othérwise expressly pravided.

Section 1.2 Pumpose. The purpose of the Company shall be fo operate o duly lieensed adult
cannabis dispensary in the Commonwealth of Massachusetts and 1o engage in any act and to ransact
any and ull business endeavors in furtherance thereof which  limited liabality company may transact
ender the Act.

Section 1.3 Filings. The Board of Managers is hereby authorized 1o execute; file and récord
ol such other cenificates and documents, including amendments fa the Certificate, #nd to do such
mher acts is oy be appropriate to comply with all requirements for the formation, continuetion-and
operation of u limited lobility company, the ownérship of property and the conduct of the Companys
business under the laws of the Commonwenaith of Massachusetts and any other jurisdiction in which
the Company may own praperty or canduct its busingis. B '

Seetion |4 Mame. The name of the Company is as se1 forth in the presmble of this
Agreement, The business of the Company may be conducted upon comphance with all applicable
imws wnder the Company name or any other name designated by the Bourd of Managers, The Company
shill have the exclusive pwnership of and the right to use the Company nime.



Section 1.5 Principal Officg. The principal office and thie priricipal plise of business of the
Company shall be maintained o115 Forbes . Apartment 2, Boston, MA, or at such cther place(s)
a& the Board of Managers may from time to time designate on notice 10 the Members in accordsrice
wilh this Agreement.

: _ fed | Certif Board of Managers may from time fo,
time in accordance with the Act change the Company’s registéred office andfor regisiered agent. The
Board of Managers shall select and designate s registered offico and registered agent for the Company
in cach ather state in which the Company is required to maintain or appednt ong,

Section 1.6 Registered Office and Registercd Aggat. The registered agent and 'I'l:i,llllmﬂ
office of the Company are designated in the Certificate, The

Section 1.7 Tgrm. The term of the Company began upon the filing of the Centificate of
Oiganization of Bakar Northbridge LLC on November 28, 2018 and shall continue in perpetuity unless
sooner dissolved by operation of law or as provided by this Agreement.

Section 1. Definiticns!

{a)  “Ascounting Peficd” means the period beginning on the day following any
Adjustment Date (or, in the case of the fingl Accounting Period, beginning on the day of
formation of the Company) and ending on the next succeeding Adjustment Date.

(b  "Act" means the Massachusetis Limited Liability Compeny Act, s smended
or superseded.

() “Adiusied Capital Account Deficit” means, with respect 1o any Member, the
deficit belance, if any, in such Member's Capital Account as of the end of the relevant taxabie
year, siter giving effect to the fllowing adjustments:

iy credit 1 such L‘n.pllll Account -any amounts that such Member is
obligated to restore or deemed obligated lo restore pursusnt 1o the penullimate sentences of

Trensury Regulations Sectiora 1.704-1(b)2)(i)(c), 1.704-2(g)(1) andl 1 T04-2(1)(5; und

(i)  debit to guch Capital Account the jiems deseribed in Treasury
Regulations  Sectiong L7041 (0N IMid)), 1704 1EN2GINANE),  and 1.704-
1L NZHTNNG).

The foregoing definition of “Adjusted Cepital Account Dreficit™ is inlended 1o comply

with the provisions of Treasury Regulations Seclion 1.704-1(b}2)(ii)(d) and shall be interpreted
consistently therewith,

(d)  “Adivstment Date” means () the lnst day of each taxable year, (i) the date of
any adjusiment pursuant to clause (i) or (ii) of the definition of Boak Value, and {iii) any other
dite determined by the Board of Managers as appropriate for a closing of the Campany's books,

(¢} “Agrecmert” is defined in the preamble,

(A “Auwthorized Person™ is defived in Section 2.3,



(g) “Available Cash" means the gnm receipts of the Company, fom whatever
suurer devived, less the expenses incurred by the Company in the operation of its day to day
businese arid the amount of any reserves established by the Board of Managers in sccordance
with this Agreement.

ih)  "Board of Magagers” shall mean Micheel ALl and Michael Hunnewell..

(i)  “Hook Value" shall mean, with respect 1o any Company assel; tho assel's
adjusted basis for U5, federal ineonme tax purposes, except as follows:

(i} the initial Book Vialue of sny asset confributed by a' Member 1o the
Company shall be the gross fair market value of such asset as determingd by the Board of
Managers ind the contributing Member;

(i) the Book Valucs of all of the Company’s assels shall be adjusted by ine
Company lo equal their respective gross fair markel values as of the following times: (x) the
acquisition of an additional Interest by any new or existing Member in exchange for more than
a e minimis contribution of money or property: (y) the distribution by the Company of more
than a d¢ minimis smount of money or property 10 a Mentber in consideration of the retirement
of all or & portion of such Member's Interest; and (2) the liquidstion of the Company for federal
tax purposes within the meaning of Treasury Regulations Stction 1 T04-1{bH 2 HiiNE):
provided, however, that the adjusiments pursuant to clauses (x) and (v} above shall be made
only if the Hwﬂ af Hammra reasonably dﬂmm: that such adjustments are necessary or
approprinte to reflect the relative economic imterests of the Members in the Company.

(ii)  the Book Value of any Company asscl disiributed to any Member shall
he ihe gross fuir market value of such asset on the date of distribulion 25 determined by the

Manager;

{iv) the Book Vehes of Company assels shall be increased or decreased 10
reflect any adjustments to the sdjisted basis of those sssets pursuant 1o Code Sections 734(b)
or 743b) if and to the extent that those adjustments are (wken inte sccount in determining
Capital Accounts pursuant to Treosury Regulations Section 1.704- b)) {iviim) and/or this
Agreement, except thal the Book Vilue of zny aseel shall not be adjusted pursuzm to this
paragraph if the Board of Managers determine thet an ldjl.mh‘n:nl }p,muam 1o paragraph (i) of
thiz definition of Book Value is necessary of appropriale in connection with a transaction that
woilld otherwise resull in bn adjustmenit pursuant to this paragraph.

{v} iftheBook Value of any asset has been adjusted pursuant fo parigraphs
(i}, (i1} or (iv) hereof, such Book Value shall thereafier be adjusted by any Depreciation taken
Into account with respect 1o such assct for the purposes of computing Profiis and Losses,

i) “Capital Account™ means, with respect to any Member, the sccount mainiained
for the Member in accordance with the provisions of S2chign 3,3

k) “Capital Contribution” mesns, wilh respeet io ach class of Interest held by any
Member, the tolal amotint of cash and the gross fair markel vihie of any property contribuated
by such Member to the Company in tespect of such class of Tnterest in accordsnce with Articlg
NI hereod,



() "Certificale™ means the certificaic of organization filed with the Sectefary on
November 28, 2018 as it may be amended or restated from time to time.

{m ‘Class. A Member" means cach Person designated as a Class A Member on
Exliibit A" anached bereto, and any Person who has been approved as a substitute Member of
a Class A Member in accordance with this Agreement,

(n) “Class B Member™ means cach Person designated as a Class B Member on
Exhibit “A” attached hereto, and any Person who hag been approved as 8 substitule Member of
a Class B Member in accordénce with this Agreement,

AELLY T
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ip “Code” shall mean the Intemnal Revenue Code of 1986, or any successor
gtatute, as amended from time to me,

{g)  “Company’ is defined in the preamble.

-I. !
BrE,

{r} Company Minimum Cain” has the same meaning as “partnership minimum
gain® set forth in Treasury Regulations Sections 1.704-2(b32) and 1.704-2(d).

(s} “Deprecistion” shall mean, for any Accounting Period, an amount equial o 1he
deprechution, amoriization of other cost recovery deduction allowable with respect to an assct
for such period for U8, federal income tax purposes, provided thal if the Bock Value of an
assct differs from its adjusted basis for U.S. federal income lox purposes al the beginning of
any Accouriting Period, Depreciation shall be an amaurit thal bears the same relationship fo the
Rook Value of such asset as the depreciation, amortization, or nther cost recovery deduction
computed for tax purposes with respect to such asset for the applicable perigd bears 1o the
adjusted tax busis of such asset al the beginning of such peried, or If such assel has 0 zero
udjusted tax basis, Depreciation shall be an amount determined with reference to the Book
Value of the assct at the beginning of the Accounting Period under any reasonable method
selected by the Mangger.

) “xcess Nonrscourse Lisbilifies” has the meaning set forth in Treasury
Repulstions Section 1.732-3(a)(3).

(W  “lndemnified Person” is defined in Section 1.3,

(v]  “loterest” or “Memmbership Interest” of & Member means the “limited Lihiliny
company inerest” (a8 defined in the Act) of @ Member in the Cempany and such Member's
rights and olligations with respect to the Company pursiant to this Agreanent and applicable
law.

(w)  “Member" means any Class A Membr or Class B Member who at any lime is
o mieinber of the Company and whose name is sel forth as a Member on Exhibit A, “Members'”
niens 1w or more Persons when acting in their capacities as members of the Campany.

() “Member Nonrecourse [ebi” has the same meaning a8 the term “pariner
nonrecourse debt™ set forth in Trepsury Regulations Section 1.704-2(b)(4).

4



ty)  “Member Nongeowrse Debt Minimum Gain® shall have the same meaning as
“pariner nonrccourse debl minimum gain™ set forth in Treasury Regulations Section 1. 704
2ibi4).

{2)  “Member Nonrecourse Deductions” hss the same measing as the term “partner
nonrecourse deductions™ set fodh in Treasury Regulations Sections | 704-2(01) and 1,704-
2(rH2).

(ma) “Nonrecourse Deductions" has the meaning set forth in Treasury Regulations
Sections 1.704-2(k){1) and 1.704-2(c).

(bb) “Momceourse Liability™ has the meaning set forth in Treasury Regulations
Section 1,704-2(b}3).

fce)  “Pereeniage Interest” shall mean the percentage that Member's Interest
constitutes of the lota outstanding Interests ol the tme and that &5 shawn on Exhibit A hereta,
a5 amended in accordance with this Agréement from time o lime.

(dd) “Fermitted Transferee” means, with respect 1o any Person (i) the Member's
spouse, it member of his immediate family, or any trust for the benelit of such person, or (ii)
any other person directly or indirectly controlling, controlled by, or under common control with
such person,

{ee) “Persuns" means any nammal person or entity, and the heirs, executoes,
ndministratoss, legal representatives, suceessors, and assigns of sich person where the contex!
s0 admits.

() “Profits” and “Losses™ means, with respect 10 any Accounting Period, the nel
wic ome or et boss of the Company for such Accounting Period, determined in secordance with
Section T03{(s) of the Code, including any items that are separately stated for purposes of
Section T02(a) of the Code, av determined in accordance with 1LS. federsl income tax
aecounting principles with the following adjustments:

(i) any income of the Company that is exempl from U8, federsl income
tax shall be added 1o such (axable income o loss;

(i}  any expenditures of the Company deseribed in Section T05{a)(2¥8H) of
e Code or treated as Code Sechon 705(a)(2)(B) expenditure: pursuant to Treasury
Regulations Seetion 1.704-1(h){2 Hiv)(1) shali be subtraeted From such laxable income of loss!

{5)  in the event the Book Value of any Company assel is adjusted pursuant
W paragruphs (1) or (i} of the definiton of Book Value, the smount of such adjustment shall
be taken intc account as gain or loss from the disposition of such asel for purposes of
compating Profits or Losses;

(ivh  pain (or lass) resulting from any disposition ofan asset of the Company
with respeet o which gain or loss s recognized for fedenil income tax: purposes shall be

5
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computed by reference (o the Book Value of the asset disposed of, notwithstanding that the
adjusied tax basis of such assel differy from its Book Value;

(v} in fieu of the depreciation, amortization, and other cosi recovery
dedugtions taken into acesunt in computing such net income or |oss, there shall be wken into
account Depreciation for such Accounting Period;

(vi) 1o the extont an adjustment to the adjusted lax basis of uny Company
assel pursuant 1o Codé Section 734(b) or Code Section 743(b) is required pursuant to Treasury
Repulations Section |,704-1(b)2MivI(m)(4) 1o be taken into account in determining Capital
Accounts 18 & result of a distribution other than in complete fiquidation of a Member's [nterest,
the amount of such adjustment shall be treated as an item of gdin (If the adjusimen increases
the basis of the asset) or loss (if the adjustment decréases the basis of the asset) from the
disposition of the asset and shall be taken into account for purposes of computing Profits or
Losses; and

(vil) any items of income, guin, loss or deduction specially allocaied
pursuant to this Agreement shall be excluded from the determination of Profits and Losses.

(g) “Secretary” is defined in the preamble,

(hh) “Transfer” means, as the context requires, (i) w sell, exchange, assign; pledge,
give, encumber, or otherwise dispose of, whether volunterly or by epesation of law or (i) & sple,
exchange, sssignment, pledge, gift, encumbrance, or other dispesition, whether voluniary or by
wperation of luw.

(1)  “Tressury Regulstions” means the LS. federal income lax regulations
promulgated under the Code, as they may be amended from time w tme.

() “Upsdmitied Assignes"” means o suecessor in interest to any Member that lins
net complened the requirements for Transfer of Membership contained in Asticle VI

ARTICLE 11
MANAGEMENT OF THE COMPANY

Séclion2. 1 Board of Managers, The business and affairs of the Company shall be direcied
by the Board of Managers (the “Board of Managers™) who shall, subject to any limiations,
restrictions or spproval requiraments provided in this Agreement, have full suthority to direct the
conduct of the business of the Company and to take all steps 15 are necessary or advisable in
furtherance of the Company's purposc. The Board of Managers shall acl by the affirmative vote of
the majority of the Memibers of the Board of Managers. The Hoard of Managers shall keep the Clasy
B Members informied of the status of the Company business and shall notify the other Members of
any material adverse event such as cancellotion of insuance and status of its license with the
Cannabis Control Commniission, Nuotwithstanding anything herein 1o the contrary, unt] such time as
the Class B Membership Interests of the Company and Eskar, LLC have been redecmed in full by the
Company and Fskor, LLC, the Board of Managers shall act by the sole voie of Michael Aldi.

Gection 22 Authorized Persons. The Board of Managers may () authonize, by writlen
action, iy Person to enter into and perform any agrecment on behal ol the Comgany, and (b} appeint
6



sch Persons (including one of more Members), with such titles as they may select, as officers,
employees or agents of the Company to act on belalf of the En:pmq- for such reasonable
compensation as the Board ufh{fuugus shall determing,; and with such power and authority as the
Board of Managers may delegate from time to vime thereto. Any such Persons (each an “Authorized
Person™) may be removed by the Board of Managers ot any time, with or without cause,

Section 2.0 Actions Requiring _Approval of Brian Navarro. Notwithstanding any other
provision hereof, the Board of Managers shall not have the anthority to doany of the following acts
except with the prior written approval of Brian Navamo:

(8)  Coiuse or permit the Company to engage in any activicy that is not cofisistent
with the sisted purposes of the Company;

) KEnowingly doany act in contravention of this Agreement;

(c]  Knowingly doany act which weuld make it impossible to carry on the ardingry
business of the Company. except as otherwise provided in this Agreement;

(d)  Knowingly perform any sct that would subject any Member 1o liability ssa
manager in any jurisdiciion;

{e]  Change, convert or reorganize the Company into any other legal form;

{f)  Change the principal place of buginess of the Company:

{(g)  Cause the Company to incur indebtedness or 1o pledge the assets of the
Compairy 15 security for, or 1o guarantee, any indebiedness of any Person, except in the ordinary
cotrse of business;

(h)  Obaain a new loan or reflinance or alter the wrms of say Company

mdebiedness existing on the
date hereof or any sale of the Company or subsiantially. all afils ossels;

{1}  File a petition for bankmiptey:

()}  Enierinto a merger or acquisition agrecment involving the Company;

(k3 Enter into an agrecment for the purchase of an additional cannabis Taciliny;

{1}  Scilall, or substentially all, of the Company's asgets;

im}  File documents for the liguidationfermination of the Compimy;

in})  [ssie loans o any perscn or enfily:

(o) Any change in the munagement of the Company, sdmission of new members
of dilution of membership interests in the Company; and

{pl  Obfaining, modifying or terminating Compiny liabiliny insurance policies.
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Section24  Spaeial Provisions Reghding Sole o1 L OMpany. Notwlthstanding anything to
e comtrary in this Agreement, if the Compuny receives a bova fide offer {thve “Offes™) to purchase
all or substantially all of the assets of the Company, or all of the Memborship Intorests of the Company
fthe “Transaction™), the following decision making niles shall apply:

() IF the Offer price is $10,000,000.00 or more, the vole of & majority of the
members of (he Board of Managers shall be required to acoept stich Offer, In the event there is
a deadlock berween the Members of the Hourd of Manapers, or i the evenl there is only one
Member on the Board of Managers when the offer is secelved, Brisn Navamo shall have the right
to cast the deciding vote. Notwithstanding anything else herein contained, Brinn Mavarro's
apptoval is required for a sale of the Company or substantially all of ils assels.

(b)  If the Oifer price is less than $10,000,000.004; and

() The Board of Managers and Brian Navarm unanimously approve such
Offer, the Transaction shall be deemed approved.

{iiy  Only one of the two members of the Board of Managers and Brian
Mavamo approve seid Offer, the dissenting Member of the Board of Managers (the
“Dissenting Member”) shall have the oplion 10 maich the exact terms of the Offer. In
such cvent, the Dissenting Member shall have the stme lime period as set forth in the
Offer to close and failure to do so shall give the Coampary the ahsolute right (o proceed
1 close the Transection, 1f the Dissenting Member procesds to close the Transaction,
the other member of the Board of Managers shall have the right 1o parlicipate in the
Transaction on the same terms as the Dissenting Menber.

(c)  The Board of Managers shall provide to cach Member via electronie meil or fux
of viis U.S. mail or private delivery service:

{i)  within thirty (30) days following the close of each guarer, 8 copy of an
internally generated income and expense statement for thet quarker;

(i)  within ninety (90) duys fellowing the close of each year, an annual
fitencial statement preparcd by a certified public accountant; and

(iif)  within ten (10) days of their filing, copies of the Company's federal and
stite 1ax ond information retims.

Soction 2.5 Mo Exclusive Duty. The Board of Managers: skall devote whatever time and
elfurt i necessary to conduct Company’s basiness. The Members specifically acknowledge that the
Members of the Board of Managers are not eapected to devote his Rl time and attention to the
husiness affeirs of the Company.

Section 2.6 Compensation. Subjoct Lo the approval of the Board of Managers, and  Brian
Mavarro, the Members of the Board of Managers may be awarded a salary which salary shall e hased
in lurge purt by the ameunt of time and energy the Members of the Board of Manegers actually devote
to the Company’'s business operations. In addition, the Manugers shall bi entitled 1o be reimbursed for
expenses rensonably incurred on behalf of the Company or in connection with the perfonndnce af his
duties 10 the Company. No compensation or salary shall be paid to the Members of the Board of
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Managers without Brian Navarre’s conseri untll such time as the Class B Menbers. Capital
Contributions have been repaid in full. Further, no compengation or salary shall be paid 1o the
Metnbers of the Board of Managers after the Class I Members Capitsl Contributions have been repaid
i fubl.

Section 2.7 Term; Resipnation: Bemoval Except as ofherwise provided bercin, each
Members of the Board of Mansgers shall serve as the manager of the Company until the earliest 1o
pccur of hig death, dissbility or resignation. Notwithstanding the foregoing, & Mensber of the Board
of Managers may be removed by Brian Novarro in the ¢vent of any act of dishonesty, theft andior
fraud andior criminal conduct relating 1o the business of the Company or its assels, whether ar not
criminally convicted, andfor & material breach of this agreement; andior tortiays interference with the
huginess expeciations and'or contraciual relationship(s) associated with the Company or its business
or nsgets; andior gross negligence resulting in a material loss w the Company,

(TRl {ETS FHUL

Bection 2.8 A nage Resolution. In the event of any deadlock between
ke Members of the Board of Managers, Brion Navamo shall have the right to cast ihe tie-breaking
volLE,

Section 2.9 Financial Reporting. The Board of Managers shall provide quarterly financial
reparts Lo the Members, including profit and loss stalements and balsnce sheels, Brian Mavarro shall
have ihe right W request an audit of such financial reports by & third party accountant in his discretion.

ARTICLE HI
CONTRIBUTIONS AND CAPITAL ACCOLUNTS

Section 1.1 Capital Contributions. Each Member has or is deemed to have made a Capital
Contnibution 1o the Company of cash or of property hoving the volue set forth opposite such Member s
name on Exhibit A hereto,

Section 3.2 Additional Capital Contributions.

{a) Mo Member shall be required or permitied 10 make sdditional Capital
Copmbutions to the Company, A Member may make additional Capite] Contributions in exchange
far such additional Interests in the Company as the Manager shall approve and upon the written
consenl o a majority ef the Meatbiers ond Members ewning sl least eighty percent (80%) of the Class
B Interests of the Company. The Manager shall prompily amend Exhibit A hereto to reflect any
additional Capital Contriburions made by o Member and the comespanding adjustment 1o such
Menmber's Percentage Interest, if any, determined in accordance with the principles set forth in Seetion
3. Ma)

Section 3.3 Capital Accounts. A Capital Account shall be inalmained and adjusted for each
Member i gccordance with Treasury Regulation Section 1:704= 1 (B 2)(iv) s in effect on the date
bereol or as amended in the future, and shall be maintained in sceordance with the following

pronvisions:

{8} To each Member's Capital Account there shall be added:{f) the amount of
maney contributed by such Member 1o the Company; (i) the fuir market value of property
cantributed by such Member vo the Company (net of liabilities sseured by such propery that the
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Company is considered 1o be assumed or lakc subject to under Code Section 752); and (ni)
allocations Lo such Member of Company income and gain including income and gain exsmpt
from tax mnd income and gain described in Treasury Regulation §1.704-1(BN2)iv)(g).

(4)  From each Member's Capital Account there shall be subtracied (i) the amount
of money distributed to such Member by the Company; (if) the ook Vahue (as defined below)
of any Company property distribuled to such Member by the Company (net of liabilitics secured
by such property that siich Member is considered to assume or take subject to under Code
Section 752); (iii) allocations 1o such Member of expenditures of ibe Company deseribed in
Code Seciion 705(a)(2)B) (relating to expenditures which are neither deductible nor properly
chargeable to capital); end (vii) allocations to such Member of any Company Joss, deduction,
ot item thereof, (including any Joss or deduction described in Treas. Reg. §1.704-HBH2)(v)(g)
the Member's Caipital Contributions and the Member's disinibulive share of Profits and any
{tems of income or gain, If any, which are allocated separately from Profits pursuant Lo this
A greement.

Section 3.4  Transfers. 1¥ any Intecest in the Company is ransferred in accordance with the
terms of this Agreement, the transferee shall succeed to the Caplial Account of the transfleror to the
exlerd it felates to the irensfemed Interest,

Section 3.5 Complisnge with Regulations. The foregoing provisions of this Agreement
relating to the maintenance of Capital Accounts are intended 1o comply with §704(b) of the Code and
the Reglations issued thereunder, and shall be interpreted and applicd in a manner censisten: with
such Regulations, If the Manager determines that it is appropriate % modify the manner in which the
Cuopitsl Accounts are computed in order to comply with such Regulations, the Manager may make
such mudification, provided thet such modification shall not have & material ¢ffect on the amounts
distributable to any Member upon the dissolution of the Company.

Section 3.6 No Interest. Excepl as otherwise expressly provided herein, no interest shall be
paid o any Capital Contributions or Capital Account balance of any Member.

Section 3.7 Mo Deficit Make-Up. No Member shall be abligated o the Company, or W eny
other Member, solely becavse of a deficit balance in such Member's Capital Account

Section 3.8 No Withdrawal of Capital. Except as otherwise expressly provided herein, no
Member shall have the right 1o withdraw his or her capital from the Company or to receive any
distribution of, or retern on, such Member's Capital Contributions, An unrepaid Cagital Contribution
is not u linbility of the Company or of any Member,

Section 3.9 Advances by Members. With the consent of the Manager and the approval of
w wajority of the Members owning at (cast cighty percent (80%) of the Class B Interests of the
Company, any Member may lend funds to the Company bearing intcrest mt or above the applicable
federal rate and subject (o such other tenns and conditions as the Manager and the Member may agree,
Any amourt 5o loaned/advanced 1o the Company by o Member shall be o debt ohligation of the
Company which shall be repaid from Company assets and shill not consiitute & Capital Contribanion
to the Compony by such Member for any purpose,

ARTICLE IV
RESTE

¥
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Section 4. | mmmﬂp_m The: Company shall have mwo classes of
Interests (Class A and Class BY, subject w the nights and limitationg provided in this Agreement. Any
Person may, subject to the terms of this Agreement, concurrently hold mare than one class of Interest,
The Manager may, with the unmmimous consent of all of the Members, create and issue additional
clnsses of Interests subject to such terms and entitled to such rghts as they may determine. No
Membership Interests shatl be issued in centificated form; '

Sectiond.2  Voling Rights: Astion by Members. Except as explicily provided in this
Agrecment, no Member shall have the right to control or participate in the management of the
Company. No Member shall be entitled to vole on any matter excopt 85 may be specifically provided
in this Agreement. Whenever this Agreement shall require the approval of the Members, such approval
shall require, unless otheswise specified. the vote of a majority of the Members, on a Poreontape
Indgrest basis.

Section 4.3 Action by Waoilen Consent. Any sction required or permitted 10 be taken by the
Members may be taken by vole of such Members at a meeting of such Members of upon the written
consent of such Members, in either case by a sufficient number of Members necessary for adoption or
approval of such matier. Any such writien consent or cotsents may be signed in counterpant and may
bie ddelivered in any manner deseribed in Section 12,10, Any written consent of the Members shall be
effective when the requisite Members have signed the consent, within the meaning of the Act, unless
the consent specilies o different effective date, ' '

Section 44 Limited Liability. Except as otherwise expressly provided by this Agreement
or by the Act, the obligations end labilities of the Company, whether arising in contrac!, lon or
atherwise, shall be solely the debis, obligations and liabilities of the Company, and no Member shall
be obligated personally for any such debt, obligation or liability of the Company solely by reason of
being o Mamber of the Company.

Section 4.5 (hher Busingss. The Members, and any Person affilisicd with any of the
Members, may engage in o possess an interést in other business ventures of every kind and
deseription, independently or with others: Meither the Company nor other Members shall have any
rights in or o such independent ventures (whether related or unrelated 1o the business of the Company)
of the ineomi of profiis therefrom by virtue of this Agreement. '

ARTICLE V

Section 5.1 Allocations_of Profits and Losses. Profits and Losses and, tn the extent
necessary, individunl items of income, gain, loss or deduction of the Company for & fiscal yeur shall
be distributed not less than quarterly (subject to rensonoble reserves of no mose than $250,000 for
aplicipated operating expenses, unless a higher reserve is approved by Brian Navarro) and allocated
among the Persans wha were Members during such fiscal yeor in sccordance with the following;:

Until the eeturn of 100% of the Class B Members™ Copital Contibulions are retumed to the
Cliss B Members relating to their investinent in the Company snd their investment in Fskar, LLC;

tn)  Eighty Five Percent (85%) to the Class I Members allocated based on the Clags
13 percentoges set forth on Exhibit A; and



(b)  Fifteen Pervent {159%) to the Class A Membes,

100% o the Class A Members allocated bused on the percentages sct forih on
Exhibit A,

Mofwilhsianding anything else herein contained, upon the sale of the Company or substantially
all of its nesete, the nel closing proceeds shall be divided as follows:

(a) Any outstanding Capital Contributions not yet relrmed to Class B Members of the
Company, and any outstanding Capital Contibutions not yet retumed Lo the same Class
B Members for their investment in Eskar LLC, shall be repaid first, subjeot to their
proportionate Class B membership intercst,

(b) Any remaining net proceeds shall be paid to the Closs A Members, subject to their
propoctionate Class A membership intercst.

Seation 5.2 Special Allopations. The following special allocations shall be made in the
following order:

()  Minimum_Gajn Chargeback. Notwithstanding any other provision of this
Section 5.2, if there is a net decrease in Company Minimum Gain during sny Company taxable
year, each Member shall be specially allocated items of Company imcome and gain for such
vear (end, if necessary, subsetuent years) in accordance with Treas, Reg: Section [.704-2(00.
Allocations pursuant 1o the previpus sentence shall be made in proportion lo the respeclive
amounts required to be allocated to each Membes pursusnt thereto, This Sesljon 5.2(a) i
intended 1o comply with the minimum gain chargeback requirement in such Section of the
Trensury Regulntions and shall be interpreted consistemly therewith,

(b)  Member Minimum Gain Chargebagk. Notwithstanding any other provision of
this Agreement except Section 5.2(a), if there is a net decrease in Membor Nonrecourse Debl
Minimum Gain attributable to a Member Nonrecourse Debt diring any Company fiscal year,
ench Member who hes a share of the Member Nonrecourse Debl Minimum Gain attributable tn
siwch Member Nonrecourse Debt, determined in aceordance with Treas. Reg, Section 1.704-
2(i)s), shall be specially allocated items of Company income and gain for such year (and, if
necessary, subscquent years) in eccordance with Treas. Reg, Scction 1.704-2(i)(4). Allecations
pursuant to the previons sentence shall be made in proportion to the respective amounts required
to be allocated 1o each Member pursuant thereto, The items to be so allocated shall be
determined in nccordance with Treas, Reg. Section 1.704-2(1)(4). This Scction 3.2(b) is
intended to comply with the minimum gein chargeback requirement in that Sechion of the
Treasury Regulations and shall be interpreted consistently therewith.

(e)  Qualified Ingome Offiet. In the event any Member unexpectedly receives any
sdjustiments, allocations, or distributions deseribed in Trens. Reg. Section |.704-
WBHDGNd4), 1704 Wb N i d)S), or 17041 (bANINANG) thot would create an
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Adjusted Capital Account Deficit for such Member, items of Company incame and gain shall
be specially allocated 1o each such Member in in amount and manner sufficicat to eliminate, 1o
the extent réquired by the Treasury Regulations, the Adjusted Copital Account Deficit of guch
Member as quickly as possible, provided that an allocation pursuant to this Section 5.2(¢) shall
be made if and only 1o the extent that such Momber would have an Adjusted Capital Accoun
Defieit afier all other allocsions provided for in this Agreement have Been rematively made as

IT this Section § 2(c) were not in this Agreement,

(d}  Grogs Income Allocation. In the event any Member has a deficht Capiral
Account at the end of any Company fiseal year, that is i excess of the ameunts described in
clause (i) of the definition of Adjusted Capital Account Deficii above, ench such Member shall
be specially atloeated wems of Company income and gain in the amount of such cxcess as
quickly as possible, provided thal an allocation pursuant to.this Section 3.2(d) shall be made it
and only fo the exten that such Member would have an Adjusted Capital Account Deficil after
all other elfocations provided for in this Agreement have been tentatively made as if Section
5.20c) and 1his Bection 5.2(d) were not in this Agreement.

{e)  Monrecourse Deductions. Nenrecourse Deductions for any fiscal vear or other
peried shall be allocated among the Members in propenion to their respective Perceniage
Interest,

() Member Noaresourse Deductions. Any Member Nonrecourse Deduetions for
any Nscal year or other period shall be specially allacated 1o the Member who Bears the
economie risk of loss with respect 1o the Member Nonrecourse Debt to which such Member
Momrecourse Deductions are alivibutable in sccordance with Treas. Reg. Section 1.704-2{i).

Section 5.3 Tax Allucations: Code Section 104(c),

(8) In secordance with Code Section T04(c) and the Treasury Regulations
thereunder, income, gain, loss and deduction with respect to any property contribuled to the
capital of the Company shall, solely for wx purposes, be allocated among the Members so a5 io
tnke account of any varialion between the adjusted basis of such property to the Company for
federal income tax purposes and iis initial Oross Asset Value.

{b)  In the event the Gross Asset Value of any Company esset is adjusted pursuant
to paragriph (2] of the definition of Gross Asset Value, subsequent allocations of income, gain,
boss and deduction with respect (o such asser shall take account of any variation between the
adjusted hasis of such ssset for federal income tx purposes and its Gross Asset Value in the
same manner as under Code Section T04(c) znd the Treasury Regulations thesewsder.

(¢} Any clections o other decisions relating 1o allocatons pursuant to this Section
3.3 shall be made by the Manager in any manner that is provided in the Trensury Repulations
under Code Section 704(c), reasonably refleces the purpose and imention of this Agreemsent,
Allocations pursuant to this Section 5.3 are solely for purposcs of federal, state, mmd focal tixes
und shall nol affect, o in ony way be faken info aceount in computing, sty Member's Capital
Account or share of Profits, Losses, other items or distributions pursuant to any provision of
this Adqrresment.

Section 54 Miscellancous Allocation Provisions.
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(2)  For purposes of determining Profits, Losses or any oliter items allocable loany
pediod, Profis, Losses and any such other items shall be deteriined on & duily, monthly or other
basis, §5 determined by the Manager using any permissible method under Code Section 706 snd

the Treasury Regulations promulgated thereunder,

(b)  Except as otherwise provided in this Agreement of required by applicable tax
law, all items of Company income gain, loss, deduction, credit and any other allocations not
otherwise provided for a Company tcable year shall be divided among the Members in the
same proportions ag they share Profits or Losses, as the case moy be, for such year.

(c)  For the purpose of determining cach Member's share of excess nonrecourse
liabilities pursuant to Treas, Reg. Section 1.752-3(a){3), and solely for such purpose, each
Mermber's inlerest in profils is hereby specified 10 be such Member's Income Percentaga.

{dy The Managing Member shiall have the right to cause the Company 1o elect Cecorp
status for tax filing purposes.

ARTICLE V1
DISTRIBUTION
Section 6.1 T e for Dist g of Available Cash. Except as atherwise provided
in Sections 6.2 and 6.4 of this Article VI, the Manager shall, on a quarterly basis, make a disiribution

of “Available Cash” to the Mambers. ANl distributians, other than liguidating distributions, shall be
rmade to the members in sccordance with the following:

(a)  umiil such time as the Class B Membeds® Capital Contributions {exclusive of
the Minimum Distributions provided by Section 6.2) arc retirned Lo the Class B Members:

{i)  Fighty-Five Percent (85%) to the Class B Members allocated hased on
the percentages set forth on Exhibit Aj and,

(i)  Fifteen Percent {(15%) o the Class A Members.

(h)  Immediately afles the Class B Members' Capital Contributions are rehumed to
the Class B Members relating to their investment in the Company and their investment in
Fkar, LLC (exclusive of the Minimum Distnbutions provided by Secfion 6.2) are retumed Lo
the Class B Meimbers:

{00% 1o the Class A Members allocated based on the percentages set forth on Exhibit
Aj

Section 6.2 Minimum Distribution. Prior to making any distribulions pursuant 1o Section
i, 1{a) of (b), with respect to any taxable year of the Company in which Members arc allocated taxable
income for federal income tax purposes (and for this purpose all items of income, gain, losk o
deduction required 10 be separately siated pursuant to Section 700 of the Code shall be included in the
calculstion of taxable income (other than the amouni, if aimy, by which capiial losscs exceed capitel
gaing}), the Company shall distribute 1o the Members, within 90 days after the close of thal taxeble
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year, o less than the amount determined by multiplying the Company's taxable income (computed
as set forth in this sentence) by Twenty Five percent {25%), whichi is ittended to approximate the
Members' composite federal, state and local income fax rate, Mothing berein shall require the
Company to borrow money urrI:dur:{: its cash flow so as 1o resirict its ability 10 operate (he day-lo-day
activities of the business in order 1o make soch distributions; The determination of the Manager in his
regard shall be binding.

Section 6.3 Withholding, The Manager iz authorized 1o withhold with respect 1o income
allocable to any Members. o from distributions to any Members, and 1o pay over to any federal, state,
local or govertment any amounts required o be so withheld pursuant to the Code as any provisions
of any other federal, state or local law. All amounts withheld pursuam to the Code or any provision of
sy state, Jocal or foreign tai law with respect to any income, payment, distribution or allocation 1o
any Member shiall be treated as amounts distribuled to such Members pusuant to Section 6.1,

Scoien 6,4 Limitations on Disiribution. Nowithstanding any provision o the contiary
confained in this Agreement, the Company shall not make a distribution to any Member on account
af its Interest in the Company if the distribution would violate the Act or olher applicable law, or if
such distributions are prohibited by any contract to which the Company is a parly or by which the
Company is bound.

ART[CLE Vil

Section 7.1 Trsnglers

{s)  Eacept (o the extent permitied pursuant 1o Section 7.4, no Member shall,
directly or indirectly, Transfer all or any pontion of its Interest, inchuding any rights to receive
distributions or other similar or dissimilar rights or Intesest, withoul the prior wrltien consent of
the Manager, other than in accordance with the terms and conditions of this Amicle VII. Any
such attempted Transfer not pormitied hereunder shall be null and void ob initie and the
Company shall not regmter or elfeet such Transfer and the Member making the purponed
Transfer shall indemnify and hold the Company and the other Members harmless from any
against any lederul, siate or local income taxes, or transfer laxes arising as a resuli of, or caused
directly or indirectly by, such purported Transfer.

(b} Asy such Transfer shall be subject to the applicable approval requitements of
the Messachusetts Cunnabis Control Commission and the Town of Northbrndge under ils Hiost
Community Agreement,

Sectnon 7.2 Comdilions 10 Admission s a Member.

(8} Lxeept in connection with the issuance ond sale of additions) interests in
wecordance with this Agreement, no Person shall be adminted to the Company 25 & Member
except upen o Transfer by & Member of all or & partion of ils Interest in secordance with this
Anicle VI,

() In scddition to the requirements s2i forth in Ariels 11, no Person hall hove the
rigght o be admined 1o the Company ns p sebstinuee member o ag & new member unless all of
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the following conditions are satisfied:

(1) The wansferes agrees to be legally bound by this Agreement a5 a
Member and executes and delivers to the Company such documents and instruments as arc
necessary or appropriale in connection with the transferes becoming & Member, as may
reasonsbly be requested by the Manager, in his sole discretion;

{ii)  The transferor and transferee execute such instruments as the Manager
deems necessary of desirable to effect such transfer;

(ili) The transferee has peid il reasopable expenses incured by the
Company (including its logal fees) in connection with such Transfer, including the cost of
prepering, filing and publishing any amendrment to this Agresment andfor any schedule or
exhibit to this Agreement;

(iv)  The transferor has oilicrwise comiplisd with the terms of this Article V1T
and the ather provisions of this Agreerment,

Once the above conditions have been satisfied, the transferee shall become a Member on the
closing date of the Trunsfer, which must occur at the end of a calendar month unless such other date.
is approved by the Manager, The Company shall, upon substitution for 8 Member pursuant to this
Section 7.2, thereafier make all further distributions on account offhe Interest so Transferred (o the
transleree [or such time as the Interesi s xo reflected on its books inaccordance with the sbove
provisions. Any Person so admitied fo the Company 08 a Member shall be subject 1o all provisions
hereof, Any transferee of an interest who is net admitied as a Member shall have the rights of
iransferce with respect to distributions and Profits, Losses, and other allocations attribuiable to the
transferred Interest, bui shall have no rights as a Member under this Agreement or the Acl
Notwithstanding the foregoing, the Interest of the assignee shall be subject to the restrictions
coptained in this Agreement spplicable to Interest held by a Member.

Section 7.3 Mo Withdrawal, Mo Member shall have the right 1o withdraw from the Company
prioe to the dissolution and winding up of the Company. Motwithstanding the loregoing, Mess
Ventures, LLC shall have the right to withdraw as a Member and in such event, Mays Ventures, LLC
shiall be entitled to the repayment of ite Capital Contributions paysble over a period of five (5) years
on A quarterly basis with interest of eight percent (8%), subject to the provisions of a promissory note
and a gecurity interest in the Company nssels.

Seetion 7.4 Miscellancous Trapsfer Reswictions. MNotwithstanding any other provisions

of this Agreement, no Transfer of any Interest (including pursuant io.a Permitted Transfer) may be
miadle unless:

(0)  the ansferor gives the Company nolice thereof al least fiftesn {15) calendar

duays prior to such Transfer, together with a centificate of the wansferor containing a statement that such
Transfer is permittid under this Article VI, togethor with such information as s reasonably necessary
fior the Companyto confirm such statement; '

thy  such Tramsfer would not result in a violaton of applicable law, including the
Securities Act ond any state secunities or “Biue Sky" laws applicable (o the Company or the
Interest to be Transferred,;
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fe}  such Transfer would not cavse the Company 1o loxe its exemplion lvam the
registeation requireamsents of the Investment Company Act of 1940, as amencled;

(dy  such Transfer ks not to a proposed transferce that is a competitor of the
Clompany,

(e} such Transfer would not result in the Company being required to register under
Scction 12(g) of the Securities Exchange Act of 1934, as amended;

(f}  the Transferring Member and the transfenee shall have agreed in writing to
provide the Company with any information requested by the Manager relating ithe Company's
ohligatian 1o make bisis edjustments under Seetion 743 of the Code (including the Company's
chligations under Section 6031 of the Code);

(g)  such Transfor would not, based upon the advice of counsel, cause the
Company Lo violate any laww or hiave the effect of prohibiting or impairing any malerial business
priclice of the Company, any scquisition of property (langible or intangible) by the Company,
the conduct of basiness by the Company, or otherwise limiting the freedom of the Company to
engage in any line of business or to compele or do business with any Person: and

(k) il requesied by the Board of Managers, the Trensferring Member shall have
provided an opinion of counsel satisfactory to the Manager as 10 the matters s2t forth in this
Article 7.

ARTICLE VIII
EURCHASE OPTIONS, PARTICIPATION AND PUT BIGHTS
Section 8.1 Pesmed Offers. Upon the octurrence of any of the following evenls {cach,
"Purchase Option Event"), unless otherwise provided in an agreement with a Member, the Meobor
o whom the event reloies and his heirs, excoutor, administrator, guardian or other legal
representative, and his Permitied Tramsferecs (colleatively, the " Affeeted Member™), shall be decred

io have made an offer lo Transfer all of such Affected Member's Interest (the "Affected Interest”)
on the date that the Purchase Option Event pecurred fo the Company pursuant to Section 8.4,

Section §.2  Purchase Oplion Evens. The following events shall constitule o “Marchise
Option Event™ with respect 1 the Interest of any Member or Unadmitted Assignee:

{2) the filing of & petition in bankrupiey by or with respect o the Member os
Unadmitted Assignee;

{by  mn sssigninent by a Member for the benelit of creditors, which assigiunent
inchudes such Mambar's Interest;

() the attachment of, execution agrinsd, levy upon or other seizure of a Member's
Intercst (other than an attachment ihot is solely for junsdictionn] purposes) unless {and for only
so long 8s) counsel for the Company determines that the Affected Member is in good faith
eontesting such anachment, exceution, levy or olherseizure:

{d)  the entering of @n order of decree by Eny court or-arbitrater divecting she
I



inveluniary transfer of the Lnterest or o transfer of the Interest required pursuant fo any slate
law, including without limitation any state law of infestate siocession;

fe)  thereceipt of a writien and binding offer 1o purchase the Intergst from any
Person thut the Member or Unadmitied Assipnee wishes Lo sceept;

(f  any actual or attempted transfer of all or any portion of an Interest not in
aceordance with this Agraement,

Section #.3  Pérmitted Transferees of a Member. If o Member has Transforred all or any
portion of his or her Interest to a Permitted Transferee upon the occurrence of a Triggering Event,
the Company shall also have the option to scquire the Tnterest from such Permitted Transferees on
the same terms set Torth in this Article VI and such Permitted Transferees shall be considered as
Affecied Members for purposes of this Article VI

Section 8.4 Exercise of Company Oplien.

(1)  Upon the oceurrence of a Purchase Option Eveat, the Company (81 (he sole
diseretion of the Manager) shall have the option to purchase all or any part of (he Interest held
by the Afected Member on the dato the Purchase Option Event occurred at the price set forth
i this Section 8.4 (the “Purchase Option Event Purchase Price”). The Company may exercise
its option under this Section 8.4 by providing writtea notice 1o the Affected Member within
thirty (30) calendar days after receipl of the [Purchase Oplion Event Communication]. Inthe
event the Compény does not exercise its right to purchase the Interest owned by the Allected
Member, the Company shall have the option of sequiring such AlTecied Interest on each six (6)
month anniversary of the Purchase Option Event for a price equal fo the Fair Morket Value of
such Affected Inferest in twelve equal installments on a monthly basis following the transfer of
{he Tnterest,

(B IF the Company cxercises its option 1o scquire all of any part of the Tnterest
owned by an Affected Member pursuant to Section 8.4(2), closing on such sale shall be hiald at
the offices of the Compeny on a date which is mutually acceptable to the Company and the
Affected Member but no later than sixty (60) celendar days from the date of the Purchase Option
Event Communication, On such date, the Affected Member, shall tender to the Company an
asgignmeent of all of the Affected Member's right, title and interest in and to such Intered!, free
and clear of all fiens and encumbrances and the Company shall pay the Affected Member the
Fuir Market Value of such Affected Interest in twelve equal installments on o mon hly basis
following the transfer of the Interest.

ARTICLE IX

Section 0.1 Dissolution Events. The Company shall be dissobved and its affairs shall be
wound up upon the first to eccur of the following (each a “Dissalation Hvent"):

() A determination of the Board of Managers approwved by 4 majority of the
Members o dissolve the Company;

(B} The eniry of & decree of judicial dissolution; or
ik



(€} At uny time there are no Members; unless the Company is continued as
perniiried under the Act.

Section 92 Liqujdation and Tepnination. Upen the occurrence of a Dissolution Evens,
the Board of Managers shall act as  liquidator or appoint one or more Membirs or other Persons 1o
3¢t as liguidator. Subject to the control and direction of the Manager, the liquidator shall proceed
diligently 1o wind up the affairs of the Company and make final distributions as provided in this
Section %.2. The steps 1o be aceomplished by the liquidator are as follows;

(#)  theliguidater shall sell such assets as the Board of Managers desins proper 1o
pay or provide for the Company's debis of liabilities and to gencrate cash for distribution to the
Members.

(by  with respect to all Company property that has nol been sold, the fair markei
value of that property shall be determined and the Capital Accounts of the Members shall be
adjusted to e flect the manner in which the unrealized income, gain, loss and deduction inheren
m such property that has not been reflected in the Capital Accounts previously would be
ellocated among the Members if there were & taxable disposition of the propeny for the fair
marke! vale thereof on the date of its distribution 1o any Member; and

{c)  any cash or other assets, based on their fair market values, remaining shall be
distributed o the Members in the following order of priosity:

iy  First, o creditors of the Company, including Members who are
creditors, 10 the exient otherwise permiited by law, in satisfaction of the habilites of the
Company (whether by payment or the making of reasonable provision for payment thereof);

(i} Second, to the Members pro ata 1o the extent of the bilances in their
respective Capital Accounts; and

(it} Thereafter, to the Members pro rate in accordance with their Perceniage

[ntereats,

HSecrion 9.3 Siate Law Compliance. The Bogrd of Managers may utilize any provisions of
the Act designed to limit lability of the Members afier distribution of the Company’s asseis and shall

take all steps which sre required by the Act to complete the dissolution of the Company.
ARTICLE X

b §.r - o ] -1

Section 10,1 Pooks and Records. The Board of Menngers shall keep or couse to be kepl
complete and accurate books and records of the Company, using the same methods of accounting
which are used in prepasing the Tederal income tax returns of the Company, 1o the extent applicable,
and ciherwise in sccordance with sound accounting pnnmprca consistently applicd. Such books and
reqords shall e maintained and l:u: available, in-addition 1o any documents and information required
10 be kept under the Aet, st its principal office, for examination and copying by any Member, or (e
Member's duly authorized representative, upon such Member's reasonable request and at the
Member's cupense during ordinary business hours. A corrent 151 of the Tull name and lnst known
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address of each Member and Unadmitied Asslgnes, & copy of this Agreement und the Cenificate
(andh any amendments thereto), executed coples of all powers of dtormey, minules of mectings or
written consents of the or Members, and coples of the Company's financial statetnents and federal,
state and Iocal income tax retums and reports for the three most recent years, shall be maintained at
such office.

Section 10.2  Bank Accounts. Subject to Scetion 2.5 hereol, bank necounts andfor other
accopnts of the Company shall be opened and/or maintained in such ranking and'or other financial
instilution(s}, and witbdrawals shall be made and other activity conducted, on such signature or
signatures as the Board of Managers may designate. '

Section 10.3 Tk Hlections and Methods. The shall have the power, in its sole discretion,
to (#) cause an election under Section 754 of the Code 10 be made with respect 1o the Company and
(h) determing all other 1ax matters relating to the Company, imeloding accounting procedures, nal
expressly provided for by the terms of this Agreement,

Section 104 Tix Remms and Other Writings, The Bosrd of Managers shall cause the
preparation and timely filing of all Company tax retumns and shall, on behalf of the Company, limely
file Al olther writings required by any govemmental suthority having jurisdiction to require such
filing. On or before the date which is 15 days before the due dete (including extensions) of the federal
income tax retun of the Company for each year, each Member shall be furnished with a copy of his
o her Formt K-1 with respect to the Company’s federal income tax return for the year.

Section 1005 Tax Matters Member. I the Company is subject o the consolidated sudit
procedures of Sections 6221 through 6234 of the Code, the Board of Managess shall select any
Member to serve ae the " mutters partner” of the Company puriuan! b Scetion 6231{a)(7) of the
Code. Any Member serving s lax matiers partner shall take such action as may be necessary lo cause
each otiier Member 1o become @ “notice parmer” within the meaning of Section 6223 of the Code
and shall prompily inform each Member of all signi ficant runtters that may come 1o his or her
sttention and forward copies of all correspondence received in connestion with his or her role as tax
malters pariner. The Compuny shell reimburse fhe lax malten pariner Tor any costs incwred
representing the interests of the Members i respect of Company tax maters.

Section 10,6 Tax Classification. The Compuny shall be classified as o partnership for U5,
federal income tax purposes and shall not elect fo be classified s an associztion taxable as a
corporation for LS. federal, state or local income tax purposes under Treasury Regulations Section
301.7701-3(a) ar under any comesponding pravision of state or local law,

ARTICLE X1

Section 11,1 Exculpation. Mo Member or Authorized Persan who has acted in good faith
with respeet to the conduet of the business and affairs of the Company shall be liable or accountable
1o the Company o to any of the Members, in damages or otherwise, for any ¢rror of judgment, for
any mistake of fact or of law, for any other act or thing tht the Member or Authorized Person may
dey o fefrain from dolng in connection with the business and affsirs of the Company ax for any act
or omission performed or omitted by the Member or Authorized Person, except for fraud, willlul
misconduct, gross negligence or breach of Niduciary duty 10 the Comgieny or its Members, and further
except for brenches of contractunl obligations or agreements bedween the Member or Authorized
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Person &nd the Company,

Section 1.2 Beliange. Any Membeor or Authonzed Persom shall be I||.t-'sL'||' profecied in
relying in good faith upon the records of the Company and upon such information, opinions, repans
or statements presenied to the Company by any of the Members, oflicers, employees or comeltiees,
or by any other Person a5 to matters the Member or Authorized Person reasenably believes are within
such other Person’s professional or expert competence and who has been selected with reasonable
care by ar on behalf ol the Company (including, without Hml{mm. Infanmnm opinitng, reports or
statemients &s to the value and the amount of the assets, liabilities, profits or losses of the Company
or any other facts pertinent to the existence and amaunt of assels fram which distributions to
Members might properly be: paid). In addition, a Member or Authorized Person may consult with
legal counsel, sccountants, appraisers, managemenl consullanls, investment bankers and other
comaultants and advisors selecied by him, and any opinion of any such person s te matters which
the Member or Authorized Person reasonably believes to be wilhin such person's professional or
expert competence shall be a full and complety authorzation and shall provide full and complete
protection in respect of any action taken or suffered or mmnd by the Member or Authonized Person
hereunder in good faith and in accordance with such opinion.

Section 11.3  Indemnification. In addition to any other powers provided by law:

(4}  Bubjec! to the other provisions of this Seclion, the Company shall, 1o the
maximum extent permitied by law, indemnify and hold harmiess each Member, tax matters
pariner, Authorized Person, employee or agent of the Company (each, an “Indemnificd Person’)
who was or is a parly or is threatened (o be made & party o any threatencd, pending or completed
sclion, suil or pmcmding whether civil, criminal, mrulnlm: or investigative (other than an
action by or in the right of the Company, wilth respeet lo which the Company may, in the
diseretion of the Manager, indemnify any Indemnified Person as provided in this Section) that
arises out of or is rolated to the conduct of the business o sffairs of the Company ar the
Indemnified Person's activitiés with respect thereto spainst oxpenses {including anorney's
fees), judgments, i fines and amounts paid in setthement actually and reasonably ineurred by the
Indermnified Person in connection with such action, suit of proceeding unless such Indemnified
Person's acticns of omissions constitute fraud, willful misconduct or gross negligence. The
terminatbon of any action, suil or proceeding by judgment, onder; seitlement, conviction, or plea
of nolo. contendére or its equivalent, shall nat, of iself, create a presumption that the
Indemnified Person's sctions of omissions constituie frond, willfe] misconduct or gross
negligence,

(h)  Tothe extent that mn Indemnified Persos s been successful on the merits or
otherwise in connection with any action, suit or proceeding referred 1o in Scotion 11,3(a), the
Indernnified. Person shall be indemnified against expenses (including attorneys® fees) actually
and ressonably incurred by him in connection therewith.

fc)  Any indemnification under this Article X1 {unless ordered by a court) shatl be
mwde by the Company only as autherized in the specific case pursuant 1o a determination that
such indemnification is permitted or reguired by the provisions of this Amiele X1 Such
authcrization and determination shall be made by the Manager, excluding, however, any person
whi wiis 8 party to the setion, suit or proceeding.

(d}  Theindemnificotion and advancenient of expenses provided by this Article X1
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shall not be decmed exclugive of any other rights 1o which those indemnilied may be entitled
under any law, agreement, of otherwise, and no amendment of repeal of any provision of this
Section shall alier, to the detriment of an Indemnified Person, the rights of such Person 1o the
advancement of expenses or indemnification related 1o a claim bised on an act or omission that
took place prine 1o the amendment or repeal or the Person's ceasing [0 be. a Member or
Authorized Person of the Company.

Section 11,4 Advancement of Expenses. To the fullest extent permitied by this Agreement
und applicable law, expenses (including, without limitation, ‘attorneys’ fees and disbursements)
incurred by an Indemnified Person in defending any claim, demand, action, suit or proceeding shall,
fram time to time, be advanced by the Company prior to the final disposition of such claim, demand,
action, suit or proceeding upon receipt by the Company of an underiaking by or on behalf of the
Indemnified Person to repay such amount if it shall be later determined thal such Indemnified Person
wiis not entiled 1o be indemnificd hereunder.

Section 11,5 Ingursnce. The Company may purchase and maintain insurance or other
similar protection for its benefit, the benefit of any Indemnified Person, or both, against any lishility
that may be asserted against or expense thal moy be incurred by an Indemnified Person, whether or
nat the Company would have the obligation (o indennify such Indemnified Person against such
liobility.

) ARTICLE XII
MISCELLANEOQUS PROVISIONS

Section 12.1  Binding Effect, Not for Benefit of Creditors. Subject 1o the restrictions on
trans s set forih hereln, the temms of this Agreement thall be binding upon snd shall inure 1o the
benefit of the Members, thair respective successors, successors-in-title, heirs, legal representatives
and assigns; and ench and every successor-in-interest o any Member, whether such successor
wequires his, heror its interest by way of inheritance, gift, purchase, foreclosure or any other method,
and cach Member shall hold bis, her or i interest subject o all of the terms and provisions of this
Agreement. Mone of the provisions of this Agreenent shall be for (ke benefit of or enfotceable by
any creditor of the Company or of any Member (including any Member acting in his or ber capacity
as @ creditor of the Company).

Soction 122 Amendment, No change, modification or anendment of this Agreement shall
be valid or binding unless such change, modification or amendment shall be in writing and duly
adopted by the Manager; provided, however, that any such changs, madificanion or amendment thal
would sdvessely alter the preferences, privileges or relative rights of any class of Menbers shall
reguire the written consent of the Members of such cless holding at least eighty percent (B0%e) of the
Percentage Interests held by the Members of such closs entitled to vote, Any amendment made
pursianl to this Section 12.2 miay be mado effcetive s of the date of this Agicement.

Gection 123 Additional Doguments and Acts, Ench Member agroes o exccule gnd deliver
such sdditional documents and instnuments wnd 1o perform such additional acts as may be necessary
or appropriate 1o effectunte, curry out and perforny all of the terms, provisions, and conditions of this
Agrecment and the fransactions contemplated hereby.

Section 1224 Severpbility. of Provisions. Each provision of this Agreement shall be
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considered severable and, if for any reason any provision or provisions hercn are determined 1o be
invalid, unenforceable or illegal under any cxisting or futuré law, such invalidity, unenforceability

or illegality shall not impair the operation of or affect those portions of this Agreement which are
valid, enforceable and legal,

Seption 12,5 Waiver of Panition. Fach Member agrees Lhal irreparable damage would be
done 10 the Company if any Member broughl an action in count wo dissolve the Company.
Accordingly, except as may be otherwise expressly authonized in this Agreement, each Member
agrees that he, she or it shall not, cither directly or indirectly, take any sction to require partition or
appraisement of the Company or of any of the sssels or properties of the Company, ond
notwithsiznding any provisions of this Agreement 1o the contrary, cach Member (and his, ber or its
successors and assigns) accepts the provisions of this Agreement as his, her or its sole emitlement
on ierminstion, dissolution or I:[qu:—&:!im of the Company and hereby Tmumnlﬂy veaives any and all
rigght fo maintain uny action for partition of 6 compel any sale or other lquidation wilh respect 1o
his, her or its Interest, in or with respect to, any assels or properties of the Company; and each
Member ajrrees that he, she or it will not petition & court for the dissalution, termination or liquidation
of the Company.

Section 12,6 Thle tp Assets. Tiile to the assets and 10 any other propeity, real or personal,
ovwhned by or leased 1o the Company shall be held in the name of the Company unless, in the opinion
of counsel 1o the Company or if the Board of Managers so determines, it is advisable to hobd record
title in & nominee or in a limited lisbility company or other entity wholly owned, directly or indirectly,
by (e Company.

Section 12.7  Applicable Law. This Agreement and (he rights and obligations of the panics
hercunder shall be governed by and interpreted and enforced in sccordance with the laws of the
Commonwealth of Massachusatts, notwithstanding any choice of [aw rules o the contrary, or in
accordance with federal law as applicable,

Scotion 12.8  Enlirg Agreement. This Agresment, including the Certificate, which is hereby
incorporated herein, embodics the entire agreement and undersianding between the panies hercio
with: respect 1o the subject matier hereol and supersedes oll prior sgreements and understandings
relnling 1o such subject matter.

Sectlon 12,9 Nop-Weiver. The failure of any ergon (o insist upen siriel performance of
any covenant or any obligation hereunder, irrespective of the length of time for which such failure
cantinues, shall not be a waiver of the rights of such Person o demand strict compliance in the future.
Nao cotisent of waiver, expressed or imiplied, to or of any breach o dlefaalt in the performance of any
ahligation kereunder, shall constitule a consent or waiver o or of any ather breach or defauli in the
performance of the same or any ather obligation hereunder.

Section 1210 Notices. Any and all notices provided under this Agreement shall be reated as
having besn received (1) on the fourth business day after being sent by registersd or cedified mail,
return receipt requested, postage prepaid, or (i) on the first business day afler being sent by
commercial expedited delivery service providing a receipt for delivery or by telecopy or e-mail by a
machine providing avtomarie, printed confirmation of successil wansmission (i the welecopy
number or c-mail address, as the case may be, of the Person 1o-whom the notice is addressed is sot
forth & port of such Person's address for purposes of this Agreemant) or by United States Postal
Servige express mail. All soch notices in order 1o be effeeiive shall be addressed, if 10 the Board of
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Managcrs or the Company, ot the principal office of the Company and, if to & Momber, st the last
address of record on the Company's books, und topies of such notices shull also be sent to the last
adidress for the recipicnt which is known Lo the sender, if differcat from the address so specified.

Section 12,11 Congtruction, Article and paragraph titles are far deseriptive purposes only and
shall not control o alter the meaning of the Agreement as set forth in the text, As used herein, he
singular shall include the plural and the masculine gender shall incluce the feminine and newler, and
vice versa, inless the context otherwite requires.

Section 12.12. Legal Representation. Each Member hereby ncknowledges that they are aware
that the law firm of Bershiein, Volpe & McKeon, P.C. (“BVM™): (i) represented Michael Aldi, John
Aldi, Brian Mavarro and their offilisted entitics in conrection in certain legal maners; and
{ii) represents the Company in conmection wilh its organization and other legal matiers. This
Afgreement, upon exesution by the Members, confirms the agreement by each of them 1o waive any
actual or potemtial conflicts of interest arising out of BYM's represeniation of, respectively, Michael
Addi, John Aldi, Brien Mavarro and their affiliated entities and the Company. By signing this
Agrecment, each Member acknowledges that it has had the apportunity lo review this conflict waiver
aned this entire Agreement with its own counsel and that it i3 not relying on the legal advice of BVM
or any of its attommeys in connection with any matter relating fo this Agreement or any ather
agroement, underiaking or action of the Compaay.

Section 12,13 Counterperts. This Agreement may be execuled in any number of counterpans,
all of which together shall for all purposes constitule one Agreement, binding on all panies
motwithstanding thal sl partics have not signed the same counterparnt,

Section 12,14, Arbitration. All disputes urising weder this Agreement (other then dispules
related 1o & matter of $100,000.00 or more) shall promptly be submitted 1o arbitration in Boston,
Massachusetis, tiefore one arbitrator in accordance with the mles of the American Arbitration
Association. The arbilrator may 8ssess costs, including counsel fees, in such manner as he or she
deems fair and equitable. The award of the arbitrator shall be final and binding upon all parties; and
fudgment upon the awand may be entered inany courl of competent jurisdiction.

Sectian 12,15, Other Cannabis Dispensaries. In the event thet the Company oz either Member
of the Board of Munagers elect 1o engape in any other legal cannabis dispensary or cultivalion
business in any other location, each Class B Member shall have theright to panicipate in such venture
om thie same terms set forth herein.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQOF, the undersigned Members buves exceuted this Agreeiment effeetive,
as of the date first above writien.

MANAGE RS

Muhul Hunnewell

WQ

Michael Aldi

CLASS A MEMBER:
ESKAR HOLDINGS, LLC

Tts: /‘f’;ﬂ?ﬁf s

CLASS B MEMBERS:
MASS VENTURES, LLC

Ry

s

WMF.d Boston, L

Lilliap Kaby LLC

CaAade --/fxmw&{/( '

By: Linda Hunnewell, Iis Member
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IN WITNESS WHEREOF, the undersigned Members have exccuted this Agreement effective
as of the date first above wrilien.

MANAGERS:

Michael Hunnewell

Michael Aldi

CLASS A MEMBER:
ESKAR HOLDINGS, LLC

By:

Its:

CLASS B MEMBERS:
MASS VENTURES, LLC

s T e L . N N

Brr— P = Swor=

fts: e o

MFJ Boston, LLC

By: John Aldi, lts Member

Lillian Koby LLC

By: Linds Hunnewell, Its Member
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EXHBIT A

Asof Mgt i e 27752009
C1.ASS A MEMBERS: | CAPITAL CONTRIBUTION PERCENTAGE
OWNERSHIP
| Eskar Holdings, LLC sloo T e o
i-'lm Ventures, LLC T SecBelow 11.88%
MF] Boston, LLC 2.50%
Lillian Koby, LLC - |06 ]
CLASS B MEMBERS:
15%
Mess Ventures, LLC $475,000,00 e
MFJ Boston, LLC £100,000.00 1667%
Lillien Keby, LEC 152500000 417% ]
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Department of Unemployment Assistance
Certificate of Compliance Request

. M.chael Alel. . dohereby certify that I have been unable to register Eskar
Northbridge. [.LC with the Department of Unemployment Assistance and request a certificate
of compliance because Eskar Northbridge. LLC does not currently have any employces. As soon
as Eskar Northbridge, LLC can register with the Department of Unemployment Assistance. we
will provide the Cannabis Control Commission with a Certificate of Compliance.

Name: ) ctice ! A1l

Eskar Northbridge, LL1.C
Its: [Manager.

Date: C}'f/a_a /2@ 20




Eskar Northbridge, LLC
Management and Operations Profile

Plan for Obtaining Liability Insurance

Purpose

The purpose of this plan is to outline how Eskar Northbridge, LLC (“ENB”) will obtain and
maintain the required General Liability and Product Liability insurance coverage as required
pursuant to 935 CMR 500.105(10), or otherwise comply with this requirement.

Research

ENB has engaged with multiple insurance providers offering General and Product Liability
Insurance coverage in the amounts required in 935 CMR 500.105(10). These providers are
established in the legal marijuana industry. We are continuing these discussions with the
insurance providers and will engage with the provider who best suits the needs of the company
once we receive a Provisional License.

Plan

1. Once ENB receives its Provisional Marijuana Establishment License we will engage with
an insurance provider who is experienced in the legal marijuana industry.

a. ENB will obtain and maintain general liability insurance coverage for no less than
$1,000,000 per occurrence and $2,000,000 in aggregate, annually, and product
liability insurance coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate, annually.

b. The deductible for each policy will be no higher than $5,000 per occurrence.

2. Inthe event that ENB cannot obtain the required insurance coverage, ENB will place a
minimum of $250,000 in an escrow account. These funds will be used solely for the
coverage of liabilities.

a. ENB will replenish this account within ten business days of any expenditure.

3. ENB will maintain reports documenting compliance with 935 CMR 500.105(10) in a
manner and form determined by the Commission and make these reports available to the
Commission up request.
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EXECUTIVE SUMMARY

Eskar Arlington LLC and Eskar Northbridge LLC (herein collectively as “Eskar”) is founded by Mr.
Michael Hunnewell, a local Massachusetts resident with an education in biology and economics
and over 15 years of experience running business development groups in high tech enterprises.
Mr. Hunnewell ventured into this new and exciting field early to rezone over 26 acres of land in
Northbridge, MA for cannabis production and sale. This is now one of the largest cannabis zones
in the state. Just getting started, he has assembled a team of the brightest experts in cannabis
cultivation, supply chain management, strain genetics, commercial real estate, and local
government relations to create a small network of cannabis dispensaries across the state.
Michael Aldi, the owner and operator of several high-end restaurants throughout the Greater
Boston Area is a core team member assembled to tackle this task.

Currently, Eskar has been awarded a Host Community Agreement (HCA) for a retail permit in the
towns of Northbridge, MA and Arlington, MA for Retail Marijuana Establishment locations. Looking
ahead, the company has also identified other potential locations for their final recreational
dispensary around the greater Boston area.



PRODUCTS AND SERVICES

Eskar will provide various types of cannabis including; buds, oils, and various edible products. In
order to reduce overhead costs, Eskar will focus on adult-use products only and will not at this
time seek a license as Medical Marijuana Treatment Center. Unlike many of the commercial firms
in the market already, Eskar doesn’t plan to establish a large cultivation facility in the beginning.
Instead, the retail stores will sell the bulk of their products from a variety of growers and vendors
in the market. This is a radical departure compared to the traditional firms in the market today.
Many of the large firms are vertically integrated, mostly selling the product they grow themselves.
This severely limits the variety of options for the customer. This approach is effective in the early
years of legalization since there are very few alternatives for the customer to go to. However, as
time goes by, the consumer will become much more educated and have more options for stores
to purchase their products from. Eskar plans to use product diversity as a selling point to the
consumer.



TEAM

MICHAEL R. HUNNEWELL: SALES, OPERATIONS

Michael Hunnewell has over 10 years of government contracting expertise and over 15 years of
experience in high tech, cutting-edge industries. In 2018 Mr. Hunnewell was able to rezone 26
acres of residential land in Northbridge, MA to industrial for cannabis use, making this one of the
single largest pieces of cannabis real estate in the Commonwealth of Massachusetts. Prior to his
work founding Eskar, Mr. Hunnewell worked in defense & aerospace, acquiring individual
government contracts of over $4M each alongside commercial orders earning over $1M each.
Mr. Hunnewell tripled shareholder value over a 3-year period for his firm while also opening up
global distribution channels to increase sales. From his time in the defense sector, Mr. Hunnewell
has garnered extensive experience in handling sensitive information and products.
Metamagnetics, Mr. Hunnewell’s previous employer, holds a SECRET level organization clearance
and recently spent over $100K in 2019 alone updating their security protocols. Mr. Hunnewell has
also worked diligently with the firm’s supplier group to make sure Metamagnetics was in
compliance with defense manufacturing standards (i.e. ISO9000) and the firm is now an approved
supplier to some of the largest defense firms in the world including Lockheed Martin and Raytheon.
Mr. Hunnewell received his B.A. in biology from Boston College and his MBA from Northeastern
University with a concentration in innovation for high tech industries. He attended graduate school
on academic scholarship.

MICHAEL ALDI: REAL ESTATE HOLDINGS, CAPITAL MANAGEMENT

Michael Aldi has over a decade of experience in both the real estate and hospitality industry. In
his role as Eskar LLC’s head of Real Estate Development and Investor Relations, Mr. Aldi is
responsible for all the company’s capital raising initiatives and site selection activities. Mr. Aldi is
responsible for managing the preparation of complex financial forecasts in addition to conducting
in- depth market research for the team’s prospective locations. Mr. Aldi has experience in all
facets of site selection, lease negotiation, general contracting/construction management, and
capital structuring/financing. Mr. Aldi also has experience underwriting structuring opportunities
for his family’s portfolio of hospitality and real estate investments. Mike graduated from Suffolk
University, with a B.A. in Communications and a Minor in Business Management.



MARKET OVERVIEW

NORTH AMERICAN CANNABIS MARKET

Although the federal government still considers the use of cannabis a criminal offence, more than
half the states in the US have legalized marijuana in some form. Most states sell cannabis for
medicinal purposes only, often broadly defined. However, states like Alaska, California, Colorado,
Maine, Nevada, Massachusetts, Oregon, and Washington have gone further, legalizing the adult-
use. Legal cannabis is more expensive than the black-market variety, but it is better value; three
times more potent and only about 50% more expensive’.

Legal cannabis sales reached almost $10 billion in North America in 2017, in a new report from
cannabis industry analysts.? This represents an unprecedented 33% increase over 2016. The
report further predicts the entire legal cannabis market to reach $24.5 billion in sales — a 28%
annual growth rate by 2021 — as more states legalize cannabis for adult-use and existing markets
mature.
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FIGURE 1. MEDICAL AND ADULT-USE CANNABIS SALES FORECAST,

! http://www.economist.com/blogs/graphicdetail/2016/02/daily-chart-10
2 Arcview Market Research in partnership with BDS Analytics
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60% of the U.S. population lives within states that have legalized some form of cannabis use and
sales, illustrating the rising acceptance of cannabis nationwide and highlighting the industry’s
immense potential for future growth. On November 9, 2016 three new states approved cannabis
for medicinal use; Arkansas, Florida, and North Dakota. Four others that already had medical
cannabis laws, legalized recreational. New markets could create $7B to $8B in additional retail
revenue for the industry, according to estimates by Marijuana Business Daily.

As of January 2018, there are 30 states that allow cannabis for medical use, 16 states allow
Cannabidiol (CBD), 9 States and the District of Columbia now allow for recreational cannabis use.
There are 9,397 active licenses for cannabis businesses in the U.S., according to Ed Keating, chief
data officer for Cannabiz Media, which tracks cannabis licenses. This includes cultivators,
manufacturers, retailers, distributors, deliverers and test labs.
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FIGURE 2: U.S. LEGALIZATION MAP. THIRTY STATES AND THE DISTRICT OF COLUMBIA CURRENTLY
HAVE LAWS LEGALIZING MARIJUANA IN SOME FORM.

The industry employed 121,000 people in 2017. If cannabis continues its growth trajectory, the
number of workers in that field could reach 292,000 by 2021, according to BDS Analytics. The
passage of initiatives in California, Nevada, Massachusetts, Maine, Florida, Arkansas, Montana,
North Dakota, and West Virginia will add $7.4 billion to the 2021 market forecast bringing the



overall market projection for legal adult-use and medical sales in North America to $24.5 billion
by 2021. That would bring the compound annual growth rate (CAGR) to 28%.

MASSACHUSETTS MARKET ANALYSIS

Total cannabis spending worldwide is expected to hit $57B by 2027, of which 67% of the market
will come from recreational purchases.? In the U.S., firms are racing to establish themselves in the
market with deep pockets from financial backing. The legal cannabis industry raised more than
$1 billion in funding in 2016, and Marijuana Business Daily estimated that there were 21,000-
33,000 legal cannabis businesses operating in the U.S. last year.* Legalization in Massachusetts
will open the door to 6.8 million people with a state GDP of $507B.

In 2016, Massachusetts residents voted to legalize recreational cannabis. While cannabis is
technically legal at the moment, recreational sales have been slow due to the severe delay in
issuing permits for retail stores. Many local town governments/municipalities have voted to either
ban or place a moratorium on recreation marijuana sales. This has led to less than 10 stores being
open across the entire state in May 2019. This creates an opportunity for firms still looking to enter
the market like Eskar. Those who can obtain the permit may be the only retailer within miles for
customers, even in denser cities near Boston.

&

Question & Vote:

Ban:

Moratorium :

Moratorium Expiration Date :

8 https://www.foESKARes.com/sites/thomaspellechia/2018/03/01/double-digit-billions-puts-
north-america-in-the-worldwide-cannabis-market-lead/#24341c866510

4 https://lwww.fungglobalretailtech.com/research/deep-dive-us-cannabis-economy-fast-growing-
industry-facing-regulatory-concerns/



FIGURE 3: MAP OF MASSACHUSETTS OUTLINING ZONING LAWS ON RECREATIONAL CANNABIS
SALES BY TOWN. AS OF OCTOBER 315T, 2018

2.4M voters in the state of Massachusetts voted in favor or legalization. If we assume those voters
will become cannabis consumers, we start to understand just how large this market is. If these
voters spend $100 a month, well below the Colorado average, the Massachusetts market is
estimated around $2.8B. If the average consumer spends $175 a month, the market balloons to
$5B.

To help speed the implementation of recreational cannabis across the state, the Cannabis Control
Commission (CCC) released guidelines and regulations for local municipalities to implement in
their respective towns. One of the guidelines was to regulate the number of cannabis stores each
town should have. The CCC reaffirmed the statutory requirement that the number of cannabis
stores should be “20% the number of liquor stores.” This puts tremendous leverage in cannabis
retailer’s hands. Below is a table of the average number of customers a liquor store has in various
states across the US.



LIQUOR STORE DENSITY COMPARISON

IOTA STATE LIQUOR RETAIL DATA

State Population Quota Per Capita | Stores Pop Per Store

Alaska 731,449 | 1/3000 101 7242
Arizona 6,553,255 | varies locally 1466 4470
Arkansas 2,949,131 | 1/4000 318 9274
California 38,041,430 | 1/2500 13806 2755
Florida 19,317,568 | 1/7500 1367 14131
Indiana 6,537,334 | 1/3500 359 18210
Kentucky 4,380,415 | 1/2300 914 4793

& Massachusetts 6,646,144 | 1/2000 1900 @

Michigan 9,883,360 | 1/3000 1581 6251
Montana 1,005,141 | 1/1500 96 10470
New Jersey 8,864,590 | 1/3000 2260 3922
New Mexico 2,085,538 | 1/2000 95 21953
Ohio 11,544,225 | varies locally 837 13792
Pennsylvania 12,763,536 | 1/3000 600 21273
South Dakota 833,354 | 1/1500 75 11111
Utah 2,855,287 | 1/4925 144 19828
Washington 6,897,012 | 1/1200 1400 4926
Wyoming 576,412 | 1/3000 100 5764
Average 10204

FIGURE 4: ABOVE IS A TABLE OF THE AVERAGE CUSTOMER BASE FOR A LIQUOR STORE BY STATE.
DATA PROVIDED BY MARATHON STRATEGIES.

Per the chart, the average population per liquor store in Massachusetts is 3,498. Due to the 20%
store limit for cannabis shops, we can assume the average cannabis retail location will have
access to a population of 20,000 people. This doesn’t even take into consideration the fact that
many towns across the state have band cannabis sales in their town. Combined with an influx of
tourists from other states nearby where cannabis is illegal, the population could climb to 40,000.
With online delivery illegal right now, the retail locations hold the majority of access to the market.
This is why Eskar’s focus will be on gaining retail permits.
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MOBILIZATION PLAN

PRE-PERMIT ROLLOUT

Eskar is well under way to attain all of the prerequisites for retail permits in Massachusetts. It
estimates that by April 2020 it will have approval by the Massachusetts Cannabis Control for its
first retail dispensary, approval for the processing permit, and their 2~ & 3« retail locations should
be complete by June 2020.

Before Eskar can apply for their permits they must complete the following steps:

1. Control of real estate for its intended use
Confirm property meets the town zoning requirements
a. Achieve variances if the property fails the zoning requirements
Confirm location has the support of the local municipality
Letter of Intent from property manager where the firm seeks to operate
Host community forum
Sign Community Host Agreement
Finish confirmation of compliance with local zoning (Special permit if needed)
Finish state submission packet

N

©NOo Ok

Steps 1-4 don’t necessarily happen in chronological order. It should also be noted Step 6 is the
most critical step in this process. The host community agreement (HCA) is a document in which
the town and marijuana business outline the terms and payments the business needs to uphold if
it wishes to operate in the town. This may be in the form of a 3% sales tax, which goes directly to
the town, or an agreement to operate within certain business hours. Upon signing the document,
the business may start the permitting process with the state for their license. The town will not
sign more HCAs than it plans to issue permits. This means once an HCA is obtained, the business
has a high probability of obtaining a permit.

POST-HCA ROLLOUT

As permits are approved by the Cannabis Control Commission, Eskar will then begin the detail,
design, and engineering for the retail locations. The engineering and design timeline will take 90
days to prepare all the required documents for permitting. The permitting approval process for
towns like of Northbridge and Boston is estimated to take another 90 days once the permit
applications are submitted. Arlington’s special permit process is different from most towns in
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Massachusetts. However, the town has provided guidance stating Eskar should expect to wait
about 1 year before opening its door if it is selected to move forward with the permitting process.

STORE #1: NORTHBRIDGE OVERVIEW

NORTHBRIDGE

Northbridge has an HCA for a 5,000 sq ft property at 200 Commerce Drive, Northbridge, MA.
The population of Northbridge is 17,000, but the location is along Providence Highway, a major
thru road where other towns travel to Northbridge’s shopping center located just down the
street from the site. A local traffic study estimates the roadway sees an estimated 15,000 people
a day. The new building will have at least 20 designated spaces along with on street parking up
and down the roadway. The property owner of the industrial park has also been approved for
several additional expansion and plans to add additional stores to the lot making the area a
major destination for locals. Northbridge also abuts Sutton, a town which has voted to ban
cannabis sales. The town will be issuing only 2 retail permits of which. The other retail firm was
approved for an HCA at the beginning of March 2019. They will be located on the opposite side
of town and will therefore pull from a different client base.

PROPOSED HOURS OF OPERATION BASED ON TOWN ZONING LAWS:

Monday: 8am-10pm
Tuesday: 8am-10pm
Wednesday: 8am-10pm
Thursday: 8am-10pm
Friday: 8am-10pm
Saturday: 8am-10pm

Sunday: 10am-10pm

12



ARCHITECTURAL DRAWINGS

FIGURE 5: LOCATION OF THE RECREATIONAL MARIJUANA FACILITY (BUILDING 4) IN THE
OSTERMAN COMMERCE PARK.
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FIRST FLOOR PLAN
IE =TT

FIGURE 6: STORE LAYOUT OF NORTHBRIDGE FACILITY. 3,000 SQ FEET OF RETAIL SPACE WITH
A LARGE DEDICATED BACKOFFICE AND STORAGE FOR STAFF TO MANAGE OPERATIONS BOTH
AT THE NORTHBRIDGE AND ARLINGTON SITE.
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POPULATION DENSITY

Population Inside a Area Search Map
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Output

The estimated population in the defined area is 39,356
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Population Inside a Area Search Map
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Output

The estimated population in the defined area is 203,352

STAGES OF THE PERMITTING PROCESS

Part of Process Completed
Control of Property X
Confirmed Approved Zoning X
Local Municipality Approval X
Signed LOI X
Host Community Forum X
Sign Community Host Agreement X

Obtain Special Permit
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State Application Complete
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FINANCIALS

Northbridge Profit & Loss Forecast (6 Years)

Year 1 Year 2 Year 3 Yeard Year § Year &
% of % of % of % of % of % of
Taotal Income Total Income Total Income Total Income Total Income Total Income
Income
Flowers - 4,806,000 51.0% 5,042,880 51.0% 5,194,166  51.0% 5349991 51.0% 5,510,491 5L.0%
Concentrates = 2,736,000 28.5% 2818080 28.5% 2902622 28.5% 2089701  28.5% 3,079,392 28.5%
Edibles - 1,200,000 12.5% 1,236,000  12.5% 1,273,080 12.5% 1,311,272 12.5% 1,350,611 12.5%
Topleals - T68, 000 B.0% T91,040 B.0% 814,771 B.0% 839,214  B.0% 864,391 B.0%
Gross Sales - 9,600,000 100.0% 0,588,000 100.0% 10,184,640 100.0% 10,490,179 100.0% 10,804,885 100.0%
Discounts (10-15%) - (960,000)  -10.0% (9B8,800)  -10.0% (1,018,464)  -10.0% (1,049,018)  -10.0% (1,080,488)  -10.0%
Net Sales - 8,640,000 8,599,200 9,166,176 9,441,161 9,724,396
Cast of Goods Seld
Flowers - 2,232,300 23.3% 2,299,269  23.3% 2,368,247 23.3% 2,439,295 23.3% 2,512,473 23.3%
Concentrates - LAB5305  15.5% 1,529,864 15.5% 1,575,760 15.5% 1,623,033 15.5% 1,671,724 15.5%
Edibles - 521,829 5.4% 537,483 54% 553,608 5.4% 570,216 5.4% 587,323 5.4%
Topleals - 441,600 4.6% 454,848 4.6% 468,493 4.6% 482,548 4.6% 497,025 4.6%
Aceessories - 5,040 5,150 5,305 5,464 5,628
COGS OH Allocation 200, (4 3.0% 208, TH0 3.0% 307,661 3.0% 316,891 3.0% 326,398 3.0%
Total Cost of Goods Sold - 4,976,034  S1L8% 5,120,165 S18% 52173770 51.8% 5431983  SLA% 5,504,942 SLA%
Total Cost of Goods Sold - 4,976,034 51.8% 5,120,165 S51.8% 5,273,770 51.8% 5,431,983 51.8% 5,594,942  51.8%
Gross Profit - 3,663,966 38.1% 3,779,035 38.2% 3,800,406 38.2% 4,009,178 38.2% 4,129,454 38.1%
Expenses
Fixed Expenses
Overhead expense allocation to COGS - (200,000)  -3.0% (205,800)  -3.0% (301,716)  -3.0% (307,750)  -2.9% (313,905)  -2.9%
Insurance Expense
Health - - 0.0% - 0.0% - 0.0% - 0.0% - 0.0%
Liability - <40, (0 0.4% <0, B0 DA% 41,616 4% 42,448 0.4% 43,297 4%
‘Workers Comp - 15,000 0.2% 15,304 0.2% 15,606 0.2% 15918 0.2% 16,236 0.2%
Total Insurance Expense - SE000  0.6% 56,100 0.6% 57,122 0.6% 58366 0.6% 50,534 6%
Payroll Expenses
Dispensary Team 91,667 550,000 5% 566,500 5% 583,495 5% 601,000 5.T% 619,030  5.7%
Diseretionary Bonus - 10,000 0.1% 10,300 0.1% 10,609 0.1% 10,927 0.1% 11,255 0.1%
Dispensary Management 37,500 225 00 23% 231,750 23% 238,703 23% 245864 23% 353,239 23%
Payroll Taxes 10,333 62,800 0©.7% 64,684 7% 66,625 0T 68,623 0. 7% 70,682 0. 7%
Management Fee 150,000 150, (40 L&% 154,500 L&% 159,135 L&% 163,909 LE% 168,826 LE%
Taotal Payroll Expenses 289,500 W00 10.4% LO2T, 734 10.4% LO5E.566  10.4% L090,323  10.4% L123,033  10.4%
Rent Expense 65,004 65,000 0.T% 66,950 0.T% 68,959 0.7% L0277 73,158 0.7%
CAM/ Real Estate Taxes 22,060 22060 0.2% 22,723 0.2% 23,403 0.2% 24,106 0.2% 24,829 0.2%
Taotal Rent Expense 87,060 87,060  0.9% 80672 0.9% 92,362 0.9% 95,133 0.9% 97,987 0.9%
Utilities 0.0%
Cable 1,040 6,000 0.1% 6,180 0.1% 6,365 0.1% 6,556 0.1% 6,753 0.1%
Electric 2,500 15,000 0.2% 15,450 0.2% 15,914 0.2% 16,391 0.2% 16,883 0.2%
s 2,500 15, (M 0.2% 15,450 2% 15,914 0.2% 16,391 0.2% 16,883 0.2%
Water 1,667 10,000 0.1% 10, 300 01% 10,609 0.1% 10,927 0.1% 11,255 0.1%
Total Utllities T.667 46,000 0.5% 47,380 05 48,801 0.5% 50,265 0.5% 51,773 0.5%,
Total Fized Expenses 384,227 BOS860  9.3% 925,086 D.4% 955,235 0.4% 086,337 9.4% 1,018,421 9.4%
Variable Expenses
Advertising/PR 35,004 25000 0.3% 25,750 0.3% 26,523 0.3% 27318 0.3% 28,138 0.3%
Bank Service Charges - 500 0.1% 5,150 0.1% 5,305 0.1% 5,464 0.1% 5628 0.1%
Counter Supplies = = 0.0% = 0% = 0.0% = 0.0% = 0.0%
Cleaning 2,000 25000 0.3% 25,750 0.3% 26,523 0.3% 27318 0.3% 28,138 0.3%
CPU & Intemnet 15,000 5,000 0% 5,150 1% 5,305 0 1% 5,464 01% 5,628 0 1%
Charitable Contributions - 10,000 0.1% 10,300 0.1% 10,609 0.1% 10,927 0.1% 11,255 0.1%
Dues & Subscriptions 2,000 2,00 0.0% 2,060 0.0% 21212 0.0% 2,185 0.0% 2,351 0.0%
Equipment Rental - - 0.0% - 0.0% - 0.0% - 0.0% - 0.0%
Legal & Accounting 50,0040 10,000 0.1% 10,300 0.1% 10,609 0.1% 10,927 0.1% 11,255 0.1%
Licenses & Pemits 5,000 5,000 1% 5,150 1% 5,305 1% 5,464 0 1% 5,628 0. 1%
Office Supplies 6,000 6,000 0.1% 6,180 0.1% 6,365 0.1% 6,556 0.1% 6,753 0.1%
Payroll Fees 400 2400 0.0% 2472 0.0% 2,546 0.0% 2,623 0.0% 2,701 0.0%
Printing & Preduction 15,040 15,000 0.2% 15,450 0.2% 15,914 0.2% 16,391 0.2% 16,883 0.2%
Professional Fees 30,0040 10,000 0.1% 10,300 0.1% 10,609 0.1% 10,927 0.1% 11,255 0.1%
Repairs & Maintenance - 20,000 0.2% 20,600 0.2% 21,218 0.2% 21,855 0.2% 22,510 0.2%
Supplies/Packaging - - 0% - 0% - 0% - 0% - 00%
Security 20,000 &0, 00 0.6% 61,800 6% 63,654 0.6% 65,564 0.6% 67,531 0.6%
Training 15,040 500 0.1% 5,150 0.1% 5,305 0.1% 5,464 0.1% 5628 0.1%
Trash Removal 5,000 15,000 0.2% 15,450 0.2% 15,914 0.2% 16,391 0.2% 16,883 0.2%
Uniforms 3,000 5,000 0.1% 5,150 01% 5,308 0.1% 5.464 0.1% 5628  0.1%
Total Variable Expenses 203,400 r 225400 2.3% 232,162 2.3% 239,127 2.3% 46,301 2.3% 253,600 2.3%
Total Expenses 587,627 VL1260 11.7% LIST.M8  11.7% 1,194,362 11.7% 1,232,638 1L8% 1,272,111 1L.8%
Net Operating Income (587,627) V254,706 26.5% 1,621,787 26.5% 21,698,044 26.5% 21,776,540 26.5% 2,857,343 26.4%
Federal tax {21%) - 769,433 793,597 817,405 841,927 B67,185
Mass excise tax {10%) - B4, 000 BR9,920 916,618 4,116 972,440
Mass sales tax {7%) - 60, 8040 622,944 641,632 660,881 680, TOR
Mass hest community tax (3%) - 259,204 266,976 274,985 283,235 291,732
Sales Taxes Collected {20%%) {1,728, (HHF) {1,779, 8400 {1,833,235) {1,888,232) {1,944, 879
Business Income Tax - 769,433 793,597 R17.405 841,927 867,185
Free Cash AFTER TAX for Distribution {587,62T) 1,773,273 ©_18% 1,828,190 " 18% 1,880,630 © 18% 1,934,613 " 18% 1000, 157 18%
5 year cash return 8,819,245
Original Investment 1, 5060, 00
Gain 7,319,245
[RR TEY
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SOURCES AND USES

Funding Sources

Investar Group Capital

$ 1,500,000

Total Sources

5 1,500,000

"

19

Usas

1. Build-out 5 3E0,000

2. Furniture, Fixtures & Equip. s 300,000

3. Soft Costs/ Licenses 5 50,000

4. Professional Fees s 50,000

5. Operating Capital /Payroll s 600,000

6. Management Fee 5 150,000

7. Contingency S 150,000 *
Total Uses § 1,660,000
Original s 1,500,000

*Encompasses construction contingency as well as unforeseen opex

= 1. Build-out
= 2. Furniture, Fixtures & Equip.
= 3, Soft Costs/ Licenses
4. Professional Fees
» 5. Operating Capital/Payroll
= 6. Management Fee

= 7. Contingency



STORE #2: ARLINGTON OVERVIEW

ARLINGTON

Arlington has an HCA for a 3,000 sq ft property at 21 Broadway in Arlington, MA. Located just
outside the city of Boston, the population of Arlington is 42,000. 21 Broadway is conveniently
located on the Somerville town line. Currently only 2 stores are approved to operate in the town,
but the town will allow one more vendor to open once they find a proper location. The other
approved firm is located at Arlington Heights on the other side of town.

PROPOSED HOURS OF OPERATION

*Arlington special permits do not propose set hours like other towns. The final proposed hours
of the business will not be decided until permitting with the town is complete. These hours are
based on hours taken from the liquor stores in the town.

Monday: 9am-9pm
Tuesday: 9am-9pm
Wednesday: 9am-9pm
Thursday: 9am-9pm
Friday: 9am-9pm
Saturday: 9am-9pm

Sunday: 10am-7pm
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ARCHITECTURAL DRAWINGS
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FIGURE 7: FLOOR DESIGN FOR ARLINGTON STORE. THOUGH THE SPACE IS A LITTLE OVER
2,000 SQ. FT. THE HOLDING ROOM ALLOWS THE MAXIMUM CAPACITY TO FOR THE STORE TO
INCREASE TO OVER 80 PEOPLE. THIS HELPS PREVENT LONG LINES OUTSIDE THE BUILDING

AND IMPROVES THE CUSTOMER EXPERIENCE.
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FIGURE 8: EXAMPLE OF STORE DESIGN. WOOD PANELING WILL COVER THE WALLS AND FLOOR
GIVING THE STORE A MORE ORGANIC FEEL. THE CEILING WILL BE A CONCRETE SLAB DESIGN
WHICH COMPLIMENTS THE WOOD PANELING.

STAGES OF PERMIT PROCESS

Part of Process Completed

Control of Property X

Confirmed Approved Zoning

Local Municipality Approval

Signed LOI

Host Community Forum

x| X| X| X| X

Sign Community Host Agreement

Obtain Special Permit
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State Application Complete
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POPULATION DENSITY

Population Inside a Area Search Map

Lm|mpdm°mwmm mvnlmomomwmm

1| PCIDSS Best Practices @ [’;
Recommended for: C10s, C30s, IT and PCI auditors Tufin
2| Get Earth & 360° View Maps Now - Enter Location For Earth Maps. @ %
Enter Any Location. Get the MyEarthMap App. Get Earth & Satellite 360" Maps Now. myearthmaps net
Input

Add Radius manually : Radius 1.609: km OR 1.00 miles Location : Search...

24



FINANCIALS

Profit & Loss Forecast (5 Years)

Year 1 Year 1 Year 2 Year 3 Year 4 Year §
% of o of o, af o of % of %, of
Total Income Taotal Income Total Income Total Income Total Income Taotal Income
Income
Flowers H 9,408,512 64L0% TS 9690767  64.0% TS 9981490 64.0% 'S 10280935 6400 TS 10,589363  64.0%
Concentrates H 3895712 265% TS 401,983 265% 'S 4132961  265% 'S 4256950 265% S 4384658  26.5%
Edibles H 1,240,568 85% TS 128705 BS% TS 1325667 &S% TS 1365437 85% TS 1406400 BS5%
Topicals H 008 Lo Ts I5sL48 Lo s 155,960 Lo s 160,640 L0% s 165459 10%
00 Ts - o Ts - 0% T3 - o Ts . 0%
Gross Sales s - s 14,700,800 7 100.0%  § 15,140,824 7 100.0% § 15596079 7 100.0% $ 16,063,961 100.0% § 16545880  100.0%
Discounts (10-15%) - 470,080 7 10.0% 514,18 7 10.0% (1,559,608) " -10.0% 1,606,306) 7 10.0% (1,654,588)  -10.0%
Nt Sales - 13,230,720 13,627,642 14,036,471 14,457,565 14,891,292
Cost of Goods Sold
Flowers H 4317945 294% TS 4447484 204% TS 4580908 294% 'S 4718335 294% TS 4850885 29.4%
Concentrates H 133,790 14.5% TS 2197803 14.5% 'S 226373 145% 'S 233L630  145% TS 2400599 14.5%
Edibles H sl2428 35% Us 527800 35% "s saa6s 3% T8 sse044 35% TS 576,742 3.5%
Topileals H 66,154 0.5% 'S 68,138  0.5% 'S 0,182 0.5% S 72288 05% S 74456 0.5%
Accessories 5 7500 0% Ts 775 0% TS 7951 0% T3 8195 01% 'S B4l 0%
COGS OH Allocation s @inoon” 29% s @ineon” 29% s @i’ 9% s @i’ e s (465,446)  2.8%
Total Cost of Goods Sold ) - s GOITBIT  449% TS GHI0351  45.0% TS 7019048 45.0% TS 7234099 45.0% TS 7455679 451%
Total Cost of Goods Sold s - s 6,607,817 : 9% 5 6810351 : 450%  §  T.019.048 : 450%  §  T.2M.003 : 45.0%  § 7455679 45.1%
Gross Proflt 5 - E KOOL9E)  SSA% 5 BIN4TY SS0% 5 RSTTOM  SS0% 5 BE1086R  SS0% 5 0000201  S49%
Expenses
Fixed Expenses
Overheal expense allocation o COGS - @o0n 29 7 @3n600  29% T @i 2w 7 @se,319)  28% T H65446)  28%
Insurance Expense
Health H BT Y 1 BT Y 1 By
Lisbility H 40000 0%  § 40800 03% 5 aL6l6  03%  § aLaE 03% 5 3,297 0%
Wodkers Comp s 0000 01% 3§ 20400 01% § 0808 01% S 224 01% 8 6 0%
Total Insurance Expense s - ] 0,000 04% § 6L200 0% 8 62424 04% 8 6,671 4% § 4,946 0.4%
Payroll Expenses
Dispensary Team 116,667 H TH0000  48% 5 TLOM 4B § 742,630 48% 8 6409 48N § THTES6 48
Discretionary Bonus - H 0000 01% § 20600 01% § A28 01% 0§ 855 01% 8 2510 0.1%
Dispensary Management 58,333 H 350,000 24% 8 360500 24% § T35 24 8 3454 24% 8 303,028 2.4%
Payrol] Taxes 14,000 85,600 06% 8 B5168 0% 8 0813 0e%  § 9,537 0% § %344 0.6%
Management Fee 3 175,040 H 175,000 1% 8 180,250 1% 8§ 185,658 1% 8 191,27 1% s 196,961 1.2%
Total Payroll Expenses s 364,000 s 1330600 91% 8 L3058 9.0% 8 LALeM  91% 8 1453083 1% 8§ L4962 91%
Rent Expense H 90,000 H 0,000 06% § 20 0% § 0581 0.6% S 98345 0% 8 101,206 0.6%
CAMY Real Estate Taxes 3 22,060 s 2060 0.3% 3§ nm 0 s B3 0% 8 4,106 0% 8§ 489 0.3%
Total Rent Expense s 112,060 s 12,060 0.8% 8 15422 08% 8 1888 08§ 122451 08% 8 126,125 0.8%
Utilities 0.0%
Cable 1,000 3 6000 00% § 6180 0.0% § 6365 00% 0§ 655  00% § 6753 0.0%
Electric 2,500 5 15000 01% % 15450 01%  § 15914 01%  § 16391 01%  § 16,883 0.1%
Gas 2,500 5 15000 01% % 15450 01% § 15914 01% 0§ 16391 01%  § 16,883 0.1%
Water 1,667 [ 0000 01% 3§ 10300 01%  § 0609 01% 3§ 10927 01%  § 1,355 0.1%
Total Utilites s 7,667 s 6000 03% 3§ 4130 03% 8 BB 03% 8 50265 03% 8§ I 03%
Total Fixed Expenses s am, 727 s LUSG0  T6% 8 1155920 T.6% 8 LIS43T 1% 8 L5408 7% 8 LUS0m 1%
Variable Expenses
Advertising PR H 35,000 H 5000 0% § 5,750 02% 0§ %53 0% § 7318 02§ w138 0%
Bank Service Charges H - H 6000 00% § 6180 0.0% 8 6365 00% 8 655  00% 0§ 6753 0.0%
Counter Supplies/packaging H - 3 Y " Y 1 Y " Y 1 Y
Clesning H 3,000 5 0000 03% 0§ 0000 02% § 387 0% s M e 8§ 33,765 0.2%
CPU & Intemet H 20,000 3 5000 00% S 5150 00% 0§ 5305 00% 0§ S5 00% 8 562 0.0%
Contributions H - 5 15000 01% § 15450 01% § 15914 01%  § 16391 01%  § 16,883 0.1%
Dues & Subscriptions H 2,000 3 2000 00% § 2060 0.0% § 212 0% s 1185 00%  § 2251 0%
Equipment Rental 0% s Y 1 Y Y 1 Y
Legal & Accounting H 0,000 s 15000 01% 8 15450 01% 8 15914 01% 8 16391 01% 8 16883 0.1%
Licenses & Permits H 5,000 3 5000 00% § 5150 00% 0§ 5305 00% 0§ S5 00% 8 SE 0%
Office Supplies 3 10,000 3 BO000  01% 820 01% 0§ B4R 01% 8 8742 01% 8 9004 0.1%
Payioll Fees H 1,000 3 2400 0% S5 472 0% S 1546 0% 8 163 0% S 1700 0%
Printing & Production H 12,000 s 1200 0% 8 12360 01% S 127 0% s 13113 0l% S 13,506 0.1%
Professional Fees H 50,000 s 1500 0% 8 15450 01% 0§ 15914 0% s 16391 01% S 16883 01%
Repais & Mainienance H - s B[00 0% 3 [I0 0§ %53 0% 5 WA 0§ W 0%
Supplies H - s Y T BT BT BT
Security H 30,000 5 75000 0% 3 TN 0% § 9,568 05% 3 BLISS 0% 8 84413 0.5%
Training H 20,000 5 0000 01% 3§ 10300 01% § 0609 01%  § 10927 01%  § 1,255 0.1%
Trash Removal 3 10,000 5 0000 01% 3 20600 01% 5 2218 01% S 855 01% 8 2510 0.1%
Uniforms 3 5,000 3 7500 01% 5 175 0% § 7951 01% 3 8195 01%  § B4l 0.1%
Total Variable Expenses s 263,000 s 77000 19% s W62 19% 8 04824 19% 3 303669 19% 8 LTI 19%
Toial Expenses 3 146,727 s 1396560 9.5% 5 L44LIST  9.5% 5 1469.19%  95% 3 LS %.6% 5 LSELTIY  9.4%
Net Operating Income 3 746,72T) 3 6696423 45.6% 5 6869316 45.5% 5 TOSTE36  4S4% 5 7,292,147 454% 5 1502421 453%
Federal tax {21%) - 1,699,527 1,749,609 LBOLITT 1,854,272 1,908,942
Mass State income tax (8%) - 47,430 666,518 686,162 706,389 727,216
Masss excise tax {10%) - 1,323,072 1,362,764 1,403,647 1,445,756 1,489,129
Msss sales tax {T%) - 926,150 953,935 982,553 1,012,030 1,042,390
Mass host community tax {(3%) - 396,922 408,829 421,094 433,727 446,139
Sales Taes Collected (20%) - (2,646,144) 2.725,528) (2,807,204 2.891,513) (2,978,258)
Business Income Tax 3 , 5 2,346,065 s 241617 s 2487339 3 2560662 s 2636158
Free Cash AFTER TAX for Distribution 5 (746,727) 5 4390458 0% 8 a4 e W% 5 4e0d49] 9% §  a73lase  B% _§  ageelel 3%
S year cash return § 21,274,167
Original Investment 1,800, 000
Gain 20,474,167
R 135%

25



SOURCES AND USES

Funding Sources Uses

1. Build-out 5 300,000
Investor Group Capital 5 1,800,000 2. Furniture, Fixtures & Equip. s 250,000
Total Sources $ 1,800,000 3. Soft Costs/ Licenses s 50,000

4. Professional Fees s 50,000

5. Operating Capital/Payrall 5 £00,000

&. Management Fee 5 150,000

7. Cantingency 5 140,000 *

Total Uses 5 1,540,000

*Encompasses construction contingency as well as unforeseen opex

)

= 1. Build-out
= 2. Furniture, Fixtures & Equip.
= 3, Soft Costs/ Licenses
4. Professional Fees
= 5, Operating Capital/Payroll
= 6. Management Fee

= 7. Contingency
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CONTACT:

Michael Hunnewell

President

Eskar Arlington LLC and Eskar Northbridge LLC
mike.r.hunnewell@gmail.com

781-697-9323
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Eskar Northbridge, LLC

Management and Operations Profile
Operating Policies and Procedures

Separating Recreational from Medical Operations

Eskar Northbridge, LLC (“ENB”) does not intend to sell medical marijuana or marijuana products
to registered qualifying patients at this time and does not hold a medical license under 935 CMR
501.000. As a result, ENB will not need to separate its recreational operations from its medical
operations because it will only be conducting retail recreational operations.



Eskar Northbridge, LLC

Management and Operations Profile
Operating Policies and Procedures

Restricting Access to Age 21 or Older

Upon entry into the premise of Eskar Northbridge, LLC (“ENB”) by an individual, a ENB agent
shall immediately inspect the individual’s proof of identification. An individual shall not be
admitted to the premise unless the retailer has verified that the individual is 21 years of age or
older by offering proof of identification. ENB’s management team is responsible for ensuring
that all persons who enter the facility or are otherwise associated with the operations of ENB are
21 years of age or older.

To verify an individual’s age, an ENB Agent must receive and examine from the individual one
of the following authorized government issued ID cards: Massachusetts issued driver’s license;
Massachusetts issued ID card; Out-of-state driver’s license or ID card (with photo); Passport; or
U.S. Military ID. To verify the age of the individual the Agent will use an Age Verification
Smart ID Scanner that will be supplied by ENB. If for any reason the identity of the customer or
the validity of the ID is in question, the individual will not be granted access to the facility.

ENB will train all Retail and Security Agents on the verification and identification of individuals.
All Agents will enroll in and compete the Responsible Vendor Training Program when it is
available. This curriculum will include: Diversion prevention and prevention of sales to minors;
and Acceptable forms of identification, including how to check identification, spotting false
identification, provisions for confiscating fraudulent identifications, and common mistakes made
in verification.

ENB will have limited access areas identified with clear signage designating the access point for
authorized personnel only, pursuant to 935 CMR 500.110(4). ldentification badges will be
required to be worn at all times by ENB employees while at the facility or engaged in
transportation. ENB will positively identify all individuals seeking access to the facility to limit
access solely to individuals 21 years or age or older.

While at the facility or transporting marijuana for the facility all ENB Agents must carry their
valid Agent Registration Card issued by the Commission. All ENB Agents are verified to be 21
years of age or older prior to being issued a Marijuana Establishment Agent card. All outside
vendors, contractors and visitors shall be required to wear visitor badges prior to entering limited
access areas and shall be displayed at all times. Visitors shall be logged in and out and be
escorted while at the ENB facility. The visitor log will be available for inspection by the
Commission at all times. All visitor badges will be returned to ENB upon exit.

The following individuals shall be granted immediate access to the facility: Representatives of
the Commission in the course of responsibilities authorized by Chapter 334 of the Acts of 2016,
as amended by Chapter 55 of the Acts of 2017 or 935 CMR 500.000; representatives of other
state agencies in the Commonwealth; emergency responders in the course of responding to an
emergency; and law enforcement personnel or local public health, inspectional services, or other
permit-granting agents acting within their lawful jurisdiction.

All Limited Access areas will be clearly described by the filing of a diagram of the registered
premises, as determined by the Commission, reflecting, where applicable, entrances and exits,



Eskar Northbridge, LLC

Management and Operations Profile
Operating Policies and Procedures

walls, partitions, processing, production, storage, disposal and retail sales areas. Access to
Limited Access areas will be restricted to employees, agents or volunteers specifically permitted
by ENB, agents of the Commission, state and local law enforcement and emergency personnel.
All ENB employees will visibly display an employee identification badge issued by ENB at all
times while ENB’s Marijuana Establishments or transporting marijuana.



Eskar Northbridge, LLC

Management and Operations Profile
Operating Policies and Procedures

Procedures for Quality Control and Testing of Product

Pursuant to 935 CMR 500.160, Eskar Northbridge, LLC (“ENB”) will not sell or market any
marijuana product that is not capable of being tested by Independent Testing Laboratories,
including testing of marijuana products and environmental media. ENB will implement a
written policy for responding to laboratory results that indicate contaminant levels that are above
acceptable levels established in DPH protocols identified in 935 CMR 500.160(1) and
subsequent notification to the Commission of such results. Results of any tests will be
maintained by ENB for at least one year. All transportation of marijuana to or from testing
facilities shall comply with 935 CMR 500.105(13) and any marijuana product returned to ENB
by the testing facility will be disposed of in accordance with 935 CMR 500.105(12). ENB will
never sell or market adult use marijuana products that have not first been tested by an
Independent Testing Laboratory and deemed to comply with the standards required under 935
CMR 500.160.

In accordance with 935 CMR 500.130(2), ENB will prepare, handle and store all edible marijuana
products in compliance with the sanitation requirements 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 Requirements.
In addition, ENB’s policies include requirements for handling of marijuana, pursuant to 935 CMR
500.105(3), including sanitary measures that include, but are not limited to: hand washing
stations; sufficient space for storage of materials; removal of waste; clean floors, walls and
ceilings; sanitary building fixtures; sufficient water supply and plumbing; and storage facilities
that prevent contamination.

Pursuant to 935 CMR 500.105(11)(a)-(e), ENB will provide adequate lighting, ventilation,
temperature, humidity, space and equipment, in accordance with applicable provisions of 935
CMR 500.105 and 500.110. ENB will have a separate area for storage of marijuana that is
outdated, damaged, deteriorated, mislabeled, or contaminated, or whose containers or packaging
have been opened or breached, unless such products are destroyed. ENB storage areas will be
kept in a clean and orderly condition, free from infestations by insects, rodents, birds and any
other type of pest. The ENB storage areas will be maintained in accordance with the security
requirements of 935 CMR 500.110.

ENB has a Quality Manager who will oversee the ENB facility to maintain strict compliance with
DPH regulations and protocols for quality control and analytical testing. In accordance with 935
CMR 500.160. All Marijuana Infused Products (“MIPs”) sold will be produced using good
manufacturing practices and safe practices for food handling to ensure quality and prevention of
contamination.

All ENB agents whose job includes contact with marijuana or nonedible marijuana products is
subject to the requirements for food handlers specified in 105 CMR 300.000: Reportable
Diseases, Surveillance, and Isolation and Quarantine Requirements. All ENB agents working
in direct contact with preparation of marijuana or nonedible marijuana products shall conform to
sanitary practices while on duty, including personal cleanliness and thorough hand-washing.
The hand-washing facilities will be adequate and convenient with running water at a suitable
temperature and conform with all requirements of 935 CMR 500.105(3)(b)(3).

ENB will provide sufficient space for placement of equipment and storage of materials as is
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necessary for the maintenance of sanitary operations, in accordance with 935 CMR
500.105(3)(b)(4). Litter and waste will be properly removed and disposed of and the operating
systems for waste disposal shall be maintained in an adequate manner pursuant to 935 CMR
500.105(12). The floors, ceilings and walls will be constructed in a way that allows them to be
adequately cleaned and in good repair. All contact surfaces, including utensils and equipment,
shall be maintained in a clean and sanitary condition in compliance with 935 CMR
500.105(3)(b)(9). All toxic items shall be identified, held, and stored in a manner that protects
against contamination of marijuana products.

Pursuant to 935 CMR 500.105(3)(b)(11), ENB’s water supply will be sufficient for necessary
operations able to meet our needs. The plumbing requirements of 935 CMR 500.105(3)(b)(12)
will be met through adequate size and design and adequately installed and maintained to carry
sufficient quantities of water to required locations throughout the ENB facility. ENB will also
provide our employees with adequate, readily accessible toilet facilities that are maintained in
sanitary condition and in good repair. All products that can support the rapid growth of
undesirable microorganisms will be held in a manner that prevents the growth of these
microorganisms.

Our quality assurance manager will ensure all batches of Marijuana and MIPs will be tested, by an
independent testing laboratory pursuant to 935 CMR 500.160. All products shall be tested for the
cannabinoid profile and for contaminants as specified by the Department, including but not
limited to mold, mildew, heavy metals, plant-growth regulators, and the presence of pesticides.

Environmental media will be tested in compliance with the Protocol for Sampling and Analysis of
Environmental Media for Massachusetts Registered Medical Marijuana Dispensaries published
by the Department of Public Health pursuant to 935 CMR 500.160(1).

All testing results will be maintained by ENB for no less than one year in accordance with 935
CMR 500.160(3).

Samples that fail testing will be reported and destroyed. Pursuant to 935 CMR 500.160(9), no
marijuana product shall be sold or marketed for sale that has not first been tested and deemed to
comply with the Independent Testing Laboratory standards.
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Personnel Policies

It is Eskar Northbridge, LLC (“ENB”) policy to provide equal opportunity in all areas of
employment, including recruitment, hiring, training and development, promotions, transfers,
termination, layoff, compensation, benefits, social and recreational programs, and all other
conditions and privileges of employment, in accordance with applicable federal, state, and local
laws. ENB will make reasonable accommodations for qualified individuals with known
disabilities, in accordance with applicable law.

Management is primarily responsible for seeing that equal employment opportunity policies are
implemented, but all members of the staff share the responsibility for ensuring that, by their
personal actions, the policies are effective and apply uniformly to everyone. Any employee,
including managers, determined by ENB to be involved in discriminatory practices are subject to
disciplinary action and may be terminated. ENB strives to maintain a work environment that is
free from discrimination, intimidation, hostility, or other offenses that might interfere with work
performance. In keeping with this desire, we will not tolerate any unlawful harassment of
employees by anyone, including any manager, co-worker, vendor or clients.

In accordance with 935 CMR 500.105(2), all current owners, managers and employees of ENB
that are involved in the handling and sale of marijuana will successfully complete Responsible
Vendor Training Program, and once designated a “responsible vendor” require all new
employees involved in handling and sale of marijuana to complete this program within 90 days
of hire. This program shall then be completed annually and those not selling or handling
marijuana may participate voluntarily. ENB will maintain records of responsible vendor training
compliance, pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include:
discussion concerning marijuana effect on the human body; diversion prevention; compliance
with tracking requirements; identifying acceptable forms of ID, including medical patient cards;
and key state and local laws.

All ENB policies will include a staffing plan and corresponding records in compliance with 935
CMR 500.105(1)(i) and ensure that all employees are aware of the alcohol, smoke, and drug-free
workplace policies in accordance with 935 CMR 500.105(1)(k). ENB will also implement
policies to ensure the maintenance of confidential information pursuant to 935 CMR
500.105(1)(I). ENB will enforce a policy for the dismissal of agents for prohibited offenses
according to 935 CMR 105(1)(m).

All ENB employees will be duly registered as marijuana establishment agents and have to
complete a background check in accordance with 935 CMR 500.030(1). All marijuana
establishment agents will complete a training course administered by ENB and complete a
Responsible Vendor Program in compliance with 935 CMR 500.105(2)(b). Employees will be
required to receive a minimum of eight hours of on-going training annually pursuant to 935 CMR
500.105(2)(a).
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Record Keeping Procedures

Eskar Northbridge, LLC’s (“ENB”) records will be available to the Cannabis Control
Commission (“CCC’) upon request pursuant to 935 CMR 500.105(9). 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, in addition to written
operating procedures as required by 935 CMR 500.105(1), inventory records as required by 935
CMR 500.105(8) and seed-to-sale tracking records for all marijuana products are required by
935 CMR 500.105(8)(e).

ENB will also keep all waste disposal records as required by 500.105(12), including record
keeping procedures. ENB will ensure that at least 2 Marijuana Establishment Agents witness and
document how the marijuana waste is disposed or otherwise handled in accordance with 935
CMR 500.105(12). When the marijuana products or waste is disposed or handled, ENB will
create and maintain a written or electronic record of the date, the type, and quantity disposed or
handled, the manner of disposal or other handling, the location of the disposal or other handling,
and the names of the Agents present during the disposal or handling, with their signatures. ENB
will keep these records for at least 3 years.

Personnel records will also be maintained, in accordance with 935 CMR 500.105(9)(d), including
but not limited to, job descriptions for each employee, organizational charts, staffing plans,
personnel policies and procedures and background checks obtained in accordance with 935 CMR
500.030. Personnel records will be maintained for at least 12 months after termination of the
individual’s affiliation with ENB, in accordance with 935 CMR 500.105(9)(d)(2). Additionally,
business will be maintained in accordance with 935 CMR 500.104(9)(e) as well as waste disposal
records pursuant to 935 CMR 500.104(9)(f), as required under 935 CMR 500.105(12).

Following the closure of the Marijuana Establishment, all records will be kept for at least two
years at the expense of ENB and in a form and location acceptable to the Commission, pursuant to
935 CMR 500.105(9)(g). In accordance with 935 CMR 500.105(9), records of ENB will be
available for inspection by the Commission upon request. ENB’s records will be maintained in
accordance with generally accepted accounting principles. ENB will have all required written
records and available for inspection, including all written operating procedures as required by 935
CMR 500.105(1) and business records as outlined by 935 CMR 500.105(9)(e).
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Maintaining of Financial Records

Eskar Northbridge, LLC’s (“ENB”) policy is to maintain financial records in accordance with
935 CMR 500.105(9)(e). The records will include manual or computerized records of assets and
liabilities, monetary transactions; books of accounts, which shall include journals, ledgers, and
supporting documents, agreements, checks, invoices and vouchers; sales records including the
quantity, form, and cost of marijuana products; and salary and wages paid to each employee,
stipends 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
non-profit corporation.

ENB will conduct monthly sales equipment and data software checks and initiate reporting
requirements for discovery of software manipulation as required by 935 CMR 500.140(5)(d).
ENB will not utilize software or other methods to manipulate or alter sales data in compliance
with 935 CMR 500.140(5)(c). ENB will conduct a monthly analysis or 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.
ENB will maintain records that it has performed the monthly analysis and produce it upon request
to the Commission. If ENB determines that software had been installed for the purpose of
manipulation or alteration of sales data or other methods have been utilized to manipulate or alter
sales data we will: disclose the information to the Commission; cooperate with the Commission
in an investigation relative to data manipulation; and take other action as directed by the
Commission to comply with the applicable regulations. Pursuant to 935 CMR 500.140(5)(e),
ENB will comply with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1 regarding
recordkeeping requirements.

ENB will implement separate accounting practices for marijuana and non-marijuana sales
pursuant to 935 CMR 500.140(5)(f).

Following the closure of ENB, all records will be kept for at least two years at the expense of
ENB and in a form and location acceptable to the Commission, in accordance with 935 CMR
500.105(9)(g). Financial records shall be kept for a minimum of three years from the date of the
filed tax return, in accordance with 830 CMR 62C.25.1(7) and 935 CMR 500.140(5)(e).



Eskar Northbridge, LLC

Management and Operations Profile
Operating Policies and Procedures

Qualifications and Training

Pursuant to 935 CMR 500.105(2)(a) Eskar Northbridge, LLC (“ENB”) will ensure all dispensary
agents complete training prior to preforming job functions. Training will be tailored to the role
and responsibilities of the job function. Dispensary agents will be trained for one week before
acting as a dispensary agent. At a minimum, staff shall receive eight hours of on-going training
annually. New dispensary agents will receive employee orientation prior to beginning work with
ENB. Each department managed will provide orientation for dispensary agents assigned to their
department. Orientation will include a summary overview of all the training modules.

In accordance with 935 CMR 500.105(2), all current owners, managers and employees of ENB
that are involved in the handling and sale of marijuana will successfully complete Responsible
Vendor Training Program, and once designated a “responsible vendor” require all new
employees involved in handling and sale of marijuana to complete this program within 90 days
of hire. This program shall then be completed annually and those not selling or handling
marijuana may participate voluntarily. ENB will maintain records of responsible vendor training
compliance, pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include:
discussion concerning marijuana effect on the human body; diversion prevention; compliance
with tracking requirements; identifying acceptable forms of ID, including medical patient cards;
and key state and local laws.

All employees will be registered as agents, in accordance with 935 CMR 500.030. All ENB
employees will be duly registered as marijuana establishment agents and have to complete a
background check in accordance with 935 CMR 500.030(1). All registered agents of ENB shall
meet suitability standards of 935 CMR 500.800.

Training will be recorded and retained in dispensary agents file. Training records will be
retrained by ENB for at least one year after agents’ termination. Dispensary agents will have
continuous quality training and a minimum of 8 hours annual on-going training.
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Diversity Plan

Purpose

Eskar Northbridge, LLC’s (together with our other license under Eskar Arlington, LLC,
collectively known in this document as “Eskar”) Diversity Plan is meant to be an evolving
document designed to guide decisions and practices that ensure we are able to reach our goals
described below. The Diversity Plan represents an initial approach to establish a comprehensive
management plan with goals and measures for inclusion and diversity. The Diversity Plan will be
evaluated and modified, when necessary, as our company grows and expands.

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

Proposed Initiatives, Goals and Metrics

GoalL 1: Recruit and hire a diverse group of employees that values and promotes inclusiveness
among the workforce. As part of its hiring plan, Eskar will seek to hire a workforce that is made
up of at least 50% of individuals who identify as women, and will also seek opportunities to hire
people who identify as minorities (10%), veterans (10%), people with disabilities (5%) and
LGBTQ+ individuals (5%) with a goal to increase the number of individuals falling into these
demographics working in the establishment.

Proposed Initiative: To achieve this goal, Eskar will:
e Create gender-neutral job descriptions;
e Recruit from state and local employment staffing groups at a frequency that meets our
employment requirements; and
e Post hiring needs in diverse publications such as a variety of web-based
recruitment platforms such as indeed.com at a frequency that meets our
employment requirements;

Eskar will adhere to the requirements set forth in 935 CMR 500.105(4) relative to the permitted
and prohibited advertising, brand, marketing, and sponsorship practices of marijuana
establishments. Eskar will engage with community groups and leaders to further identify ways in
which to attract candidates that may not otherwise be aware of employment opportunities with
Eskar. To ensure that our workplace is an inclusive environment and to promote equity among
our team, all hiring managers will undergo training to address bias and cultural sensitivity.

Metrics and Evaluation: Eskar will assess the demographics of its employees to see if it is

meeting its goal of increasing diversity in these positions. Eskar will annually analyze the
staffing makeup and based upon the outcome of those analytics, determine what steps are
necessary to further increase the diversity of Eskar. Eskar will assess and review its
progress, submitting a report to the Commission at least 60 days prior to the annual renewal
date of our Provisional License. Based upon this annual review and in conjunction with the
renewal of its license, Eskar will be able to demonstrate to the Commission the success of
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this initiative.

Goal 2: Create a safe, accepting and respectful work environment with a goal of having at least
85% of our employees describe Eskar as a safe, accepting, and respectful work environment.

Proposed Initiative: To accomplish this goal, Eskar will require one annual cultural sensitivity
training for all employees including specific training for employees in management positions.
Employees will be asked to fill out annual engagement surveys which will elicit feedback on
Eskar’s work environment. Employees will be able to provide feedback to Eskar at any time
through the use of an anonymous suggestion box outside management offices for any employee
who wishes to leave a suggestion but remain anonymous when doing so. This box will remain
locked, so any suggestions left inside cannot be tampered with.

Metrics and Evaluation: Eskar will collect and consider the feedback from the surveys and
suggestion box. All comments and feedback will be documented and reviewed by senior
management staff. Eskar will conduct engagement surveys annually and review the results of
these surveys within a month of administering them. The suggestion box will be checked at least
on a weekly basis by either the CEO, COO, or approved corresponding human resources
management of the company. The senior management staff, will identify the top 3-5 areas for
improvement and, in collaboration with the Eskar employees, develop goals (short and long
term) on how to address those areas of development. This review of feedback and engagement
surveys will enable Eskar to demonstrate to the Commission the success of its progress upon the
renewal of its license each year.

l. Conclusion

Eskar will conduct continuous and regular evaluations of the implementation of its goals and at
any point will retool its policies and procedures in order to better accomplish the goals set out in
this Diversity Plan. Any actions taken, or programs instituted by Eskar will not violate the
Commission’s regulations with respect to limitations on ownership or control or other applicable
state laws.
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Energy Compliance Plan

At all times, Eskar Northbridge, LLC (“Eskar”) Retail Marijuana Establishment will satisfy
minimum energy efficiency and conservation standards as required by the Commission and in
accordance with 935 CMR 500.105(15). Eskar will strive to reduce energy demand, including by
not limited to, the following:

Use of natural lighting where feasible;

Purchase and installation of LED lights, where feasible;

Utilization of advanced and energy efficient HVAC systems, where feasible;
Insulated glazing, where feasible;

New building insulation, where feasible; and

New exterior doors.

Eskar will work closely with the general contractors and the local utility to create and execute an
energy savings plan, including:

Seek to implement International Building Code requirements for sustainable and energy
conservation in construction;

Construct the facility in accordance with energy compliance plan goals;

Understand how we consume energy through analysis generation;

Compare our operation with similar businesses and act accordingly;

Solicit customized energy improvement recommendations from professionals and
determine how and if such recommendations can be incorporated into our business plan;
and

Identify cost incentives through utility energy programs, such as Mass Save programs to
explore financial incentives for energy efficiency and demand reduction measures.
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