C Cannabis
Control
ZF Commission

Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR283234
Original Issued Date: 03/21/2022
Issued Date: 02/09/2023

Expiration Date: 03/21/2024

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Green Choice Dispensaries, LLC

Phone Number: 401-595-2056  Email Address: apaolino2@cox.net

Business Address 1: 114 Main Street Business Address 2:

Business City: Blackstone Business State: MA Business Zip Code: 01504
Mailing Address 1: 247 Old North Street Mailing Address 2:

Mailing City: Kingston Mailing State: RI Mailing Zip Code: 02881

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

RMD INFORMATION
Name of RMD:

Department of Public Health RMD Registration Number:

Operational and Registration Status: Obtained Final Certificate of Registration, but is not open for business in Massachusetts

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

If no, describe the circumstances below:

PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 60 Percentage Of Control: 60

Role: Owner / Partner Other Role:

First Name: Michael Last Name: Grenier Suffix:
Gender: Male User Defined Gender:
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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: 20 Percentage Of Control: 20

Role: Owner / Partner Other Role:

First Name: Monica Last Name: Paolino Suffix:
Gender: Female User Defined Gender:

What is this person's race or ethnicity?: Middle Eastern or North African (Lebanese, Iranian, Egyptian, Syrian, Moroccan, Algerian)

Specify Race or Ethnicity: Lebanese

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 20 Percentage Of Control: 20

Role: Owner / Partner Other Role:

First Name: John Last Name: Vanikiotis 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 4

Percentage Of Ownership: Percentage Of Control:

Role: Other (specify) Other Role: CFO

First Name: Anthony Last Name: Paolino 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 5

Percentage Of Ownership: Percentage Of Control:

Role: Manager Other Role:

First Name: Jared Last Name: Benson Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Some Other Race or Ethnicity

Specify Race or Ethnicity: Identifies as Eastern European Jewish

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Michael Last Name: Grenier Suffix:
Describe the nature of the relationship this person has with the Marijuana Establishment: Mr. Grenier will be a general partner with the

establishment. He will be managing the establishment. He will own 60% of Marijuana Establishment.

Close Associates or Member 2

First Name: John Last Name: Vanikiotis Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Mr. Vanikiotis will be a general partner and

facilities manager. He will also contribute 50% of capital. See Section 7, Capital Resources-Individuals. He will own 20% of Marijuana
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Establishment.

Close Associates or Member 3

First Name: Monica Last Name: Paolino Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Ms. Paolino is a general partner with the

establishment. She will own 20% of Marijuana Establishment.

Close Associates or Member 4
First Name: Anthony Last Name: Paolino Suffix:
Describe the nature of the relationship this person has with the Marijuana Establishment: Mr. Paolino will be the CFO of the Marijuana

Establishment.

Close Associates or Member 5

First Name: Jared Last Name: Benson Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Mr. Benson will be the sales manager of the

Marijuana Establishment.

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Monica Last Name: Paolino Suffix:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $229872.5 25

Capital Attestation: Yes

Individual Contributing Capital 2

First Name: John Last Name: Vanikiotis  Suffix:
Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $459745 Percentage of Initial Capital: 50

Capital Attestation: Yes

Individual Contributing Capital 3

First Name: Anthony Last Name: Paolino Suffix:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $229872.5 25

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 114 Main Street

Establishment Address 2:

Establishment City: Blackstone Establishment Zip Code: 01504
Approximate square footage of the establishment: 2500 How many abutters does this property have?:
48

Have all property abutters been notified of the intent to open a Marijuana Establishment at this address?: No
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HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community HCA_Cert Signed.pdf pdf 614528208b811c07bff6e92f 09/17/2021

Agreement

Plan to Remain Compliant with Compliance Plan - Local Zoning - Financial pdf 615b73f9d7af77684609225b 10/04/2021

Local Zoning - General.pdf

Community Outreach Meeting AIP COM Docs_Redacted.pdf pdf 61805076d5b18b31d59932be 11/01/2021

Documentation

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

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

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

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Positive Impact Plan - Retail License.pdf pdf 61c0c6fcab6c7a4448909bof 12/20/2021

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Michael Last Name: Grenier Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 2

Role: Other Role:
First Name: John Last Name: Vanikiotis  Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 3

Role: Other Role:
First Name: Monica Last Name: Paolino Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 4

Role: Other Role:
First Name: Anthony Last Name: Paolino  Suffix:
RMD Association: RMD Manager

Background Question: no

Individual Background Information 5
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Role: Other Role:

First Name: Jared Last Name: Benson  Suffix:
RMD Association: RMD Manager

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Cert of Good Standing DoR.pdf pdf 6136c670ab6739076439e56d 09/06/2021

Good standing

Secretary of Commonwealth - Certificate Sec of Commonwealth Cert of Good pdf 6136cec625900e079f2b5a6a 09/06/2021

of Good Standing Standing.pdf

Articles of Organization Certificate or Organization.pdf pdf 614530a1179a26079c9e4d81 09/17/2021

Department of Revenue - Certificate of Cert. of Good Standing form DUA pdf 6196d00544662a31f2895ec8 11/18/2021

Good standing attestation.pdf

Bylaws Operating Agreement.pdf pdf 61bcf5e70183444639b5d10f 12/17/2021

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Good MX- pdf 63adfbf9a0fd020008eb9974 12/29/2022

standing M3050_20221229_164356.pdf

Secretary of Commonwealth - Certificate of MX- pdf 63af20d4a0fd020008ec5240 12/30/2022

Good Standing M3050_20221230_132953.pdf

Department of Unemployment Assistance - MX- pdf 63af3c2da0fd020008ec7ce4 12/30/2022

Certificate of Good standing M3050_20221230_153036.pdf

Massachusetts Business Identification Number: 001364263
Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload Date
Plan for Liability Insurance Insurance and Bond Plan.pdf pdf 6159cf73269fa7691422a63f 10/03/2021
Business Plan Business Plan - Retail License.pdf pdf 61670038ff5a8a691f85a4f8 10/13/2021
Plan for Liability Insurance MX-M3050_20221229_165817.pdf pdf 63ae065da0fd020008ebadal 12/29/2022
Proposed Timeline MX-M3050_20221230_153216.pdf pdf 63af3c9352253500085832f6 12/30/2022
Proposed Timeline MX-M3050_20230106_110124.pdf pdf 63b83a4a52253500085e860c 01/06/2023
Proposed Timeline MX-M3050_20230113_165656.pdf pdf 63¢1c59d5225350008670e0c 01/13/2023
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OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date
Record Keeping procedures Record Keeping Plan.pdf pdf 615885daff5a8a691f856a69 10/02/2021
Inventory procedures Inventory Control Plan.pdf pdf 61588b7faf787c692aac7984 10/02/2021
Prevention of diversion Diversion Prevention Plan.pdf pdf 61588b901a0911693590df12 10/02/2021
Energy Compliance Plan Energy Compliance and Environmental pdf 6159¢98c578bf568253b9d72 10/03/2021
Sustainability Plan.pdf
Plan for obtaining marijuana or Plan to Obtain Inventory.pdf pdf 6159¢cb0d4c206f685c099db9 10/03/2021
marijuana products
Personnel policies including Employment Policies and Procedures.pdf pdf 6159cc5e2831f56830cd6126 10/03/2021
background checks
Restricting Access to age 21 Plan to Restrict Access to 21+.pdf pdf 6159d02d7afdc8683b267428 10/03/2021
and older
Security plan Security Plan.pdf pdf 6196d04a44662a31f2895ecc 11/18/2021
Transportation of marijuana Transportation Plan.pdf pdf 6196d0747f037d37d69bfea8 11/18/2021
Storage of marijuana Storage Plan.pdf pdf 6196d0a7d5b18b31d599a711 11/18/2021
Quality control and testing Quality Assurance Plan.pdf pdf 6196d0dd084df83201bff343 11/18/2021
Dispensing procedures Dispensing Plan.pdf pdf 6196d121e3155f31cafd2833 11/18/2021
Maintaining of financial records Maintenance of Financial Records Plan.pdf pdf 6196d145d8c16731dcbe5487 11/18/2021
Qualifications and training Staff Qualifications and Training Plan.pdf pdf 61af6326d4f4b84609a54796 12/07/2021
Diversity plan Diversity Plan - Retail.pdf pdf 61c0ebbb7baa3f462ea47e18 12/20/2021
Energy Compliance Plan MX-M3050_20221230_124141.pdf pdf 63af17f3522535000857f905 12/30/2022

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:

| 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
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| 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

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: Our goals are still the same as outlined in our original licensing submission plan to Impact
Disproportionately harmed people. As we are just beginning construction and anticipate

opening hopefully in the month of May 2023. We are actively seeking employees who are women, veterans, and people of color, to not only meet
commission requirements but also to best

benefit the community of Blackstone. Two of our registered retail agents have recently been layed off from their current positions and will be
given ample hours once we are operating. Since our facility is located near a low income housing development, we are hoping to hire nearby
folks who can actually walk to work and not only improve their income potential but save energy in the process. Now that we are about to begin
construction, we have engaged Vantage Builders which is a Mass. company that will use predominantly Mass subcontractors and vendors and
as well material purchases from local businesses. For example , we replaced our neighbors wooden fence which was in serious disrepair so as
to make both our property and theirs more attractive. We did this at no charge to the neighbors, who were very grateful. These are our goals

which we will be able to document once we are open and operating.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Currently while we are in the construction phase of our retail facility, we have not yet begun an actual
payroll. We are actively seeking employees who are women, veterans, and people of color, to not only meet commission requirements but also to
best benefit the community of Blackstone. We already have a principle who is a women and an ethnic person of middle Eastern Decent. Monica

Paolino is a first generation Lebanese - American who will be working at the facility once opened.

HOURS OF OPERATION
Monday From: 9:00 AM Monday To: 7:00 PM

Tuesday From: 9:00 AM Tuesday To: 7:00 PM
Wednesday From: 9:00 AM  Wednesday To: 7:00 PM
Thursday From: 9:00 AM Thursday To: 7:00 PM
Friday From: 9:00 AM Friday To: 7:00 PM
Saturday From: 9:00 AM Saturday To: 5:00 PM

Sunday From: 12:00 PM Sunday To: 5:00 PM
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Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. 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(2) and 501.400(2).

Certification

The parties listed below do certify that the applicant and municipality have executed a host
community agreement on the specified date below pursuant to G.L. ¢. 94G § 3(d):

1. Name of applicant:

GreenChoiceDispensaried,LC

2. Name of applicant’s authorized representative:

CharlesReidlll, Esq.

3. Signature of applicant’s authorized representative:

/\W Digitally signed by Charles A. Reid Ill, Esq.
“ Date: 2021.09.07 17:48:12 -04'00"

4. Name of municipality:

Town of BlackstongMassachusetts)

5. Name of municipality’s contracting authority or authorized representative:

RobertDubois,ChairmanBoardof Selectmen

C

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com




Signature of municipality’s contracting authority or authorized representative:

H Digitally signed by Robert Dubois
RObert Du bOIS Date: 2021.07.02 13:18:03 -04'00"

. Email address of contracting authority or authorized representative of the municipality (this
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).):

slemoine @townofblackstone.org

. Host community agreement execution date:

6/29/21




COMPLIANCE PLAN:

A. Local Zoning Compliance
B. Financial Compliance
C. General Compliance Management

Drafted by Charles A. Reid Ill, Esq.
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COMPLIANCE PLAN

COMPLIANCE PLAN INTRODUCTION

Cannabis institutions operate in a dynamic environment influenced by industry consolidation, convergence of
financial services, emerging technology, and market globalization as well as isolation. To remain profitable in such
an environment, cannabis institutions continuously assess and modify their product and service offerings and
operations in the context of a business strategy. At the same time, new legislation may be enacted to address
developments in the marketplace.

All these forces combine to create inherent risk. To address this risk, Green Choice will develop and maintain a
sound compliance management system that is integrated into the overall risk management strategy of the
institution.

This section discusses the elements of an effective compliance management system -- Officers and management
oversight, the compliance program, and the compliance audit that will be implemented by Green Choice.

This section discusses the elements of an effective compliance management system -- Officers and management
oversight, the compliance program, and the compliance audit that will be implemented by Green Choice.

A: LOCAL ZONING COMPLIANCE

The Town of Blackstone has not officially published the actual Bylaws in the Town Ordinances. However, Article
27 was adopted and approved by the Commonwealth of Massachusetts Attorney General’s Office. Green Choice
Dispensaries is located at 114 Main Street in Blackstone, Massachusetts, located in the Commercial District
marked in Red on the Zoning Map.

SPECIAL PERMIT REQUIREMENT

The Town of Blackstone requires that a marijuana establishment obtain a special permit prior to commencing
operations.

RENEWAL REQUIREMENTS:

A special permit granted under this Section shall have a term limited to the duration of the applicant's
ownership or tenancy of the premises as a Marijuana Establishment or Marijuana Retailer.
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TRANSFERABLILITY:

A special permit may be transferred only with the approval of the Special Permit Granting Authority in the form
of an amendment to the special permit with all information required in Section 123-23.7 of the Bylaws.

ANNUAL REPORT

Green Choice will file an annual report to and appear before the Special Permit Granting Authority and the Town
Clerk no later than January 31st providing a copy of all current applicable state licenses for the Facility and/or its
owners and demonstrate continued compliance with the conditions of the Special Permit.

LOCAL ZONING LEGISLATION

Marijuana Retail is zoned for Commercial and Industrial zones.

123-23.7. Marijuana Establishments and Marijuana Retailers

A. Purpose. This section regulates Marijuana Establishments and Marijuana Retailers for the
following purposes as defined in Section 123-24 ("Definitions,):

() To provide for Marijuana Establishments and Marijuana Retailers in appropriate places and under
strict conditions in accordance with Chapter 369 of the Acts of 2012 and Chapter 55 of the Acts of
2017.

(2) To minimize the adverse impacts of Marijuana Establishments and Marijuana Retailers on
adjacent properties, residential neighborhoods, schools, parks and other places where children
congregate, local historic districts, and other land uses potentially incompatible with said Facilities.
(3) Toregulate the siting, design, placement, security, safety, monitoring, modification, and removal
of Marijuana Establishments and Marijuana Retailers, but shall not supersede the requirements of
any Host Community Agreement.

B. Applicability

(1) The commercial cultivation, production, processing, assembly, packaging, retail or wholesale
sale trade, distribution or dispensing of Marijuana is prohibited unless permitted as a Marijuana
Establishment or Marijuana Retailer under this Section 123-23.7.

(2) No Marijuana Establishment or Marijuana Retailer shall be established except in compliance
with the provisions of this Section 123-23.7.

(3) Nothing in this Bylaw shall be construed to supersede federal and state laws governing the sale
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and distribution of narcotic drugs.

(4) If any provision of this Section or the application of any such provision to any person or
circumstance shall be invalid, the reminder of this Section, to the extent it can be given effect, or the
application of those provisions to persons or circumstances other than those to which it is held
invalid, shall not be affected thereby, and to this end the provision of this Section are severable.

C. Eligible Locations for Marijuana Establishments and Marijuana Retailers.

Marijuana Establishments may be allowed by Special Permit from the Blackstone Planning Board
in the Industrial Zoning District provided the facility meets the requirements of this Section 123-
23.7.

Marijuana Retailers may be allowed by Special Permit from the Blackstone Planning Board in the
Commercial or Industrial Zoning Districts.

D. General Requirements and Conditions for all Marijuana Establishments and Marijuana
Retailers.

(1) A Medical Marijuana Facility shall not be located in buildings that contain any medical
doctor's offices or the offices of any other professional practitioner authorized to prescribe the use
of medical marijuana.

(2) No Marijuana Establishments and Marijuana Retailers shall be located within 500 feet of a
public or private school or within 200 feet of a library, church, child-care facility, park or
playground. Distances shall be measured from the property line of the proposed use or from a line
100 feet from the building in which the use is located, whichever is less.

(3) No Marijuana Establishment and Marijuana Retailers shall be located inside building containing
residential units, including transient housing such as motels and dormitories, or inside a movable or

mobile structure such as a van or truck.

(4) Signage for the Medical Marijuana Facility shall include the following language:
"Registration card issued by the Massachusetts Cannabis Control Commission required.” The
required text shall be a minimum of two inches in height.

(5) Marijuana Establishments and Marijuana Retailers shall provide the Blackstone Police
Department, Building Inspector and the Special Permit Granting Authority with the names, phone
numbers and email addresses of all management staff and key holders to whom one can provide
notice if there are operating problems associated with the establishment.

E. Special Permit Requirements
(1) Marijuana Establishments and Marijuana Retailers shall only be allowed by special permit from

the Blackstone Planning Board in accordance with G.L. c. 40A, 89, subject to the following
statements, regulations, requirements, conditions and limitations.
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(2) The proposed Marijuana Establishment or Marijuana Retailer shall meet the special permit
criteria of Section 123-4

(3) Inaddition to the application requirements set forth in Sections D and E of this Bylaw, a special
permit application for a Marijuana Establishment or Marijuana Retailer shall include the following;

a) the name and address of each owner of thefacility;

b) The following information may be provided in the form of copies of the applicant's
submittal to the Cannabis Control Commission for authorization to operate the proposed
Facility;

i) evidence of the Applicant's right to use the site of the Marijuana Establishment
or Marijuana Retailer, such as a deed, orlease;

if) if the Applicant is a business organization, a statement under oath disclosing all
of its owners, shareholders, partners, members, managers, directors, officers, or
other similarly situated individuals and entities and their addresses. If any of the
above are entities rather than persons, the Applicant must disclose the identity of the
owners of such entities until the disclosure contains the names of individuals;

iii) acertified list all parties in interest entitled to notice of the hearing for the special
permit application, taken from the most recent tax list of the town and certified by
the Town Assessor;

iv) Proposed security measures for the Marijuana Establishment or Marijuana
Retailer, including lighting, fencing, gates and alarms, etc., to ensure the safety of
persons and to protect the premises from theft.

c¢) For marijuana cultivation or grow facilities, the following additional requirements shall
apply:

1) Proposed odor mitigation plan, including floor plans indicating locations of odor
mitigation equipment. Odor mitigation equipment shall be state-of-the-art equipment
to the maximum extent practicable. Such odor mitigation plan shall be subject to peer
review by a qualified marijuana odor mitigation consultant.

ii) Proposed noise mitigation plan for mechanical equipment. Noise mitigation
facilities shall be state-of-the-art to maximum extent practicable. The plan must
document compliance with Massachusetts Department of Environmental Protection
standards for noise.

(4). Mandatory Findings. The Special Permit Authority shall not issue a special permit for a
Marijuana Establishment or Marijuana Retailer unless it finds that:
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a) the Facility is designed to minimize any adverse visual or economic impacts on abutters
and other parties in interest, as defined in G.L. c. 40A § 11,

b) the Facility demonstrates how it plans to meet all the permitting requirements of all
applicable agencies within the Commonwealth of Massachusetts and

c) the applicant has satisfied all of the conditions and requirements of Sections D and E
herein:

(5) Annual Reporting. Each Marijuana Establishment or Marijuana Retailer permitted under this
Bylaw shall as a condition of its special permit file an annual report to and appear before the
Special Permit Granting Authority and the Town Clerk no later than January 315t providing a
copy of all current applicable state licenses for the Facility and/or its owners and demonstrate
continued compliance with the conditions of the Special Permit.

(6) A special permit granted under this Section shall have a term limited to the duration of the
applicant's ownership or tenancy of the premises as a Marijuana Establishment or Marijuana
Retailer. A special permit may be transferred only with the approval of the Special Permit Granting
Authority in the form of an amendment to the special permit with all information required in this

Section 123-23.7.
(7) The Board shall require the applicant to post a bond at the time of construction to cover costs
for the removal of the Marijuana Establishment or Marijuana Retailer in the event the Town must

remove the facility. Documentation of a bond posted with the Cannabis Control Commission shall
satisfy this requirement.

F. Abandonment or Discontinuance of Use
(1) A Special Permit shall lapse if not exercised within one year ofissuance.

(2) A Marijuana Establishment or Marijuana Retailer shall be required to remove all material,
plants equipment and other paraphernalia:

a) prior to surrendering its state issued licenses or permits; or
b) within six months of ceasing operations; whichever comes first
and add the following to Section 123-24 Definitions and word usage:
Marijuana Establishment (ME): A Medical Marijuana Facility, marijuana independent testing

laboratory, marijuana product manufacturer, or marijuana cultivator, all as defined in General Laws
chapter 94G, 81, but not including Marijuana Retailers.

Marijuana Retailer: An entity licensed to purchase and deliver medical and/or recreational

marijuana and marijuana products from marijuana establishments and to deliver, sell or otherwise
transfer marijuana and marijuana products to marijuana establishments and to consumers.
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And add the following to Section 123-11 Use Schedule under COMMERCIAL USES:

R-1,
R2 R3 C I

Marijuana Establishment No No No PB

Martiuana Retailer No No PB PB

Mr. Costello explained that an amendment to Article 27 will be proposed to expand the area in
which a special permit may be issued to a few select properties in an RI district that directly abut a
commercial or industrial district.

Mr. Keefe moved to amend Article 27 of the Annual Town Meeting Warrant by

"1) adding the following language after the second paragraph of Section 123-23.7(C):

Marijuana Retailers may also be allowed in an R-1 district by Special Permit granted by the
Planning Board, but only on sites that abut a Commercial or Industrial District that have been

previously used for commercial purposes,

and

2) adding the following asterisk and footnote language in the R1 and R2 column of Section 123-
11 under Commercial Uses.

R-1,R-2 R-3 C |
Marijuana Establishment No No No PB
Marijuana Retailer No* No PB PB
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ZONING MAP
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B: FINANCIAL COMPLIANCE PLAN

The corporate officers’ financial oversight encompasses many and varied responsibilities. Below is a list of the key
responsibilities board members will assume.

While day-to-day accounting and financial decisions are the responsibility of management, the Board will establish
the framework in which management operates, creating policies that prevent error and fraud. Such policies
include

As a fraud-prevention measure, the board should require that different employees are responsible for such tasks
as authorizing payments, disbursing funds, reconciling bank statements, and reviewing credit card statements. At
least two people should bear responsibility for depositing, recording, and reconciling the receipt of funds. A senior
manager should approve all vendor or consulting contracts that are awarded following a transparent procurement
process

Similarly, a policy requiring two layers of approval for expenses will reduce the risk of embezzlement. Boards
should establish policies requiring two signatories on every check over a specified amount and two different
signatories on every authorization or payment. Checks should never be pre-signed, and proper invoices should
accompany any payment or disbursement. Require prior written approval for large checks or credit card charges,
again from two individuals, with documentation demonstrating the legitimacy of the expense.

Good-governance policies can also play an important role in ensuring the organization’s financial health by
promoting a culture of accountability that will prevent future problems.

Such policies include:

¢ A conflict-of-interest policy to guard against self-dealing transactions.

¢ A document retention policy to protect against loss or inadvertent destruction of documents.

e A code of ethics to establish conduct guidelines for board, management, staff, and volunteers.

e A whistleblower policy that protects staff and volunteers who report unethical or unlawful practices within an
organization

The Board will verify that employees are complying with these policies and procedures by reviewing regularly

conducted reports, as well as the independent auditor’s annual letter reviewing management’s accounting

practices. The Board will also periodically review and revise the policies and procedures to ensure that they are

effective and up to date.

The Applicant’s management is responsible for creating an annual budget, which lays out the organization’s
projected income and expenses for the upcoming year and serves as a framework for program management and
overall administrative decisions. The Board will review and approve the budget. Inits oversight function, the Board
will examine the budget to ensure that the projected expenses and income are comprehensive and realistic, based
on the organization’s prior financial performance. The Board may send the budget back to management for
revisions if it determines that changes are needed.
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The officers will receive regular monthly financial reports that show budgeted and actual expenditures, as well as
budgeted and actual revenues. The reports will indicate which funds are restricted and which are unrestricted. By
examining financial statements regularly and comparing actual figures to the projected ones, the Board will verify
that the budget is on track, question any major variances, and determine whether adjustments must be made in
spending to accommodate changes in revenue. The Officers will ensure that the organization has sufficient cash
on hand to pay its operating expenses, such as salaries, payroll taxes, and out-of-pocket costs, in a timely manner.

In addition to verifying that the organization is meeting its budget targets, the Board will look beyond periodic
financial reports to consider how the organization’s current financial performance compares with that of previous
years, and how its financial future appears. If the organization’s net assets decline over a period of years, or if
future funding seems likely to decrease significantly, the Board will take steps to achieve or maintain the financial
stability of the organization. The Officers will engage in strategic financial planning and decision making to assess
how well the organization is running, how the organization’s goals and needs may evolve, and how the cost of
changing needs may be met in the future. The Officers will also evaluate the organization’s reserves in the event
of a funding shortfall or an unanticipated rise in costs and investigate the risks and benefits of exploring new
funding streams. This will help position the organization for long-term sustainability.

The Officers will also conduct auditing and associated activities. In doing so, the Officers will engage an
independent accountant to review the organization’s financial disclosure statements to the Internal Revenue
Service. This work will be done by an independent accountant selected by the Board and the reports will
subsequently be reviewed by the Officers. The Officers are responsible for selecting an independent financial
auditor to conduct an annual audit of the organization’s books and records. An independent audit is invaluable
in highlighting weaknesses in an organization’s financial systems, helping to strengthen policies and procedures,
and contributing to a culture of transparency. Prior to the start of the audit, the Officers will meet with the
independent auditor to discuss the scope of the audit. The Officers will also be responsible for supervising the
audit and resolving any disputes on how best to account for the finances of the organization that may arise
between the auditor and management. The Officers will also request and review the auditor’s management letter.
This letter sets forth the auditor’s findings regarding the accounting processes and procedures used by
management. The Officers will then be presented with the auditor’s full report.

In its oversight of the financial sustainability of the organization, one of the Officers’ most important goals is
maintaining adequate financial reserves. A reserve helps the organization weather difficult financial times, while
also allowing the organization to preserve critical services needed by its client population and to maintain
credibility within the nonprofit community. Officers will strive to provide the Applicant with a nine (9) month
reserve for operating expenses, which include such costs as rent, utilities, insurance, and payroll. These reserve
fund allows the organization to continue its operations, even if an unanticipated financial event occurs. In addition,
the Officers will establish procedures for determining when and how the reserve will be used. Because the
Applicant’s primary focus is proving Rhode Island Medical Marijuana Program Consumers with access to the
highest quality cannabis and products, it is imperative that such a reserve be in place and that is why the Applicant
has provided for it within its non-profit business/compliance plan.
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C. GENERAL COMPLIANCE MANAGEMENT SYSTEM

A compliance management system is how an institution:

e |earns about its compliance responsibilities;
¢ ensures that employees understand these responsibilities;
e ensures that requirements are incorporated into business processes;
e reviews operations to ensure responsibilities are carried out and requirements are met; and
e takes corrective action and updates materials as necessary.
An effective compliance management system is commonly comprised of three interdependent elements:

e Officers and management oversight

e Compliance program

¢ Compliance audit

e When all elements are strong and working together, an institution will be successful at managing its

compliance responsibilities and risks now and in the future.

Cannabis institutions are required to comply with federal consumer protection laws and regulations.
Noncompliance can result in monetary penalties, litigation, and formal enforcement actions. The responsibility
for ensuring an institution is in compliance appropriately rests with the Officers and management of the
institution.

Therefore, the Cannabis Control Commission expects every cannabis institution to have an effective compliance
management system adapted to its unique business strategy.

OFFICERS OF DIRECTORS AND MANAGEMENT OVERSIGHT

The Officers of a cannabis institution is ultimately responsible for developing and administering a compliance
management system that ensures compliance with federal consumer protection laws and regulations. To a large
degree, the success of an institution's compliance management system is founded on the actions taken by its
board and senior management. Key actions that a Officers and management will take to demonstrate their
commitment to maintaining an effective compliance management system and to set a positive climate for
compliance include:

e demonstrating clear and unequivocal expectations about compliance;

¢ adopting clear policy statements;

e appointing a compliance officer with authority and accountability;

¢ allocating resources to compliance functions commensurate with the level and complexity of the
institution's operations;

e conducting periodic compliance audits; and

e providing for recurrent reports by the compliance officer to the Officers.
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Leadership on compliance by the Officers and senior management sets the tone in an organization. The Officers
and senior management will discuss compliance topics during their meetings. They will include compliance
matters in their communications to institution personnel and the general public. Institution management and
staff will have a clear understanding that compliance is important to the Officers and senior management, and
that they are expected to incorporate compliance in their daily operations.

Policy statements on compliance topics provide a framework for the institution’s procedures and provide clear
communication to management and employees of the Officers’ intentions toward compliance.

The first step Officers and senior management have taken in providing for the administration of the compliance
program is the designation of a compliance officer. In developing the organizational structure of the compliance
program, the Officers and senior management must grant a compliance officer sufficient authority and
independence to:

e cross departmental lines;

¢ have access to all areas of the institution’s operations; and

o effect corrective action.

The compliance officer will have knowledge and understanding of all consumer protection laws and regulations
that apply to the business operations of the financial institution. The compliance officer will also have general
knowledge of the overall operations of the institution and interact with all of the departments and branches to
keep abreast of changes (e.g., new products and services or business practices, personnel turnover) that may
require action to manage perceived risk.

A compliance officer's general responsibilities include:

e developing compliance policies and procedures;
e training management and employees in consumer protection laws and regulations;
e reviewing policies and procedures for compliance with applicable laws and regulations and the institution's
stated policies and procedures;
O assessing emerging issues or potential liabilities;
0 coordinating responses to consumer complaints;
O reporting compliance activities and audit/review findings to the Officers; and
0 ensuring corrective actions.

Compliance responsibility and accountability will be clearly defined.

To be effective at overseeing compliance and maintaining a strong compliance posture, the compliance officer
will be provided with ongoing training, as well as sufficient time and adequate resources to do the job. The
compliance officer may utilize third-party service providers or consultants to help administer the compliance
program or audit functions. However, the compliance officer will perform sufficient due diligence to verify that
the provider is qualified, because ultimately the institution is accountable for compliance with consumer
protection laws and regulations.
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COMPLIANCE PROGRAM

A sound compliance program is essential to the efficient and successful operation of the institution, much as a
business plan. Green Choice’s compliance program will include the following components:

e Policies and procedures

e Training

e Monitoring

e Consumer complaint response
Green Choice will establish a formal, written compliance program. In addition to being a planned and organized
effort to guide Green Choice’s compliance activities, a written program represents an essential source document
that will serve as a training and reference tool for all employees. A well planned, implemented, and maintained
compliance program will prevent or reduce regulatory violations, provide cost efficiencies, and is a sound
business step.

Compliance efforts require an ongoing commitment from all levels of management and will be a part of an
institution’s daily business operations.

POLICIES AND PROCEDURES

Compliance policies and procedures will be maintained and reviewed and updated as the Cannabis institution's
business and regulatory environment changes. Policies have been and will continue to be established that
include goals and objectives and appropriate procedures for meeting those goals and objectives. Green Choice’s
policies and procedures will provide personnel with all the information needed to perform a medical marijuana
compassion center operation. This may include applicable regulation cites and definitions, sample forms with
instructions, institution policy, and standard operating procedures.

TRAINING

Education of a financial institution's Officers of directors, management, and staff is essential to maintaining an
effective compliance program. Line management and staff should receive specific, comprehensive training in
laws and regulations, and internal policies and procedures that directly affect their jobs.

The compliance officer is responsible for compliance training and establish a regular training schedule for
directors, management, and staff, as well as for third-party service providers. Training will be conducted in-
house or through external training programs or seminars. Once personnel have been trained on a particular
subject, a compliance officer will periodically assess employees on their knowledge and comprehension of the
subject matter.
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The compliance training program will be frequently updated with current, complete, and accurate information
on products and services and business operations of the institution, consumer protection laws and regulations,
internal policies and procedures, and emerging issues in the public domain.

MONITORING

Because institutions that include a compliance officer in the planning, development, and implementation of
business propositions increase the likelihood of success of its compliance monitoring function, “Monitoring” is
the proactive approach that will be used by Green Choice to identify procedural or training weaknesses in an
effort to preclude regulatory violations.

The monitoring system will include regularly scheduled reviews of:

e disclosures and calculations for various product offerings;

¢ document filing and retention procedures;

e posted notices, marketing literature, and advertising;

¢ various state usury and consumer protection laws and regulations;

¢ third party service provider operations; and

¢ internal compliance communication systems that provide updates and revisions of the applicable laws and
regulations to management and staff.

Changes to regulations or changes in an institution's business operations, products, or services will trigger a

review of established compliance procedures. Modifications that are necessary will be made expeditiously to

minimize compliance risk, and applicable personnel in all affected operating units should be advised of the

changes.

Monitoring also will include reviews at the transaction level during the normal, daily activities of employees in
every operating unit of Green Choice.

The Compliance Officer will monitor employee performance to ensure that they are following an Center's
established internal compliance policies and procedures.

CONSUMER COMPLAINT RESPONSE

Green Choice will be prepared to handle product recalls and complaints from consumers in accordance with the
Product Recall and Complaint Handling Plan.
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COMPLIANCE AUDIT

The Compliance officer will conduct an independent review of an institution's compliance with consumer
protection laws and regulations and adherence to internal policies and procedures. The Officers of the
institution will determine the scope of an audit, and the frequency with which audits are conducted.

In Determining the scope and frequency of an audit, the Officers will consider such factors as:

e expertise and experience of various institution personnel.

e organization and staffing of the compliance function;

e volume of transactions;

e complexity of products offered;

¢ number and type of consumer complaints received;

e size of the institution;

e organizational structure of the institution;

e outsourcing of functions to third party service providers;

e degree to which policies and procedures are defined and detailed in writing; and

¢ magnitude/frequency of changes to any of the above.

Regardless of whether audits are conducted by institution personnel or by a contractor, the audit findings
should be reported directly to the Officers or a committee of the Officers. A written compliance audit report will
include:

e scope of the audit (including departments, branches, and product types reviewed);
0 deficiencies or modifications identified;
0 number of transactions sampled by category of product type; and

e descriptions of, or suggestions for, corrective actions and time frames for correction.

Officers and senior management response to the audit report should be prompt. The compliance officer will
receive a copy of all compliance audit reports, and act to address noted deficiencies and required changes to
ensure full compliance with consumer protection laws and regulations. Management will also establish follow-
up procedures to verify, at a later date, that the corrective actions were lasting and effective.

CONSUMER PROTECTED HEALTH INFORMATION RECORD KEEPING PROTOCOL AND POLICY

Green Choice is mindful of the importance of safeguarding and ensuring that confidential consumer personal
identifying information including the medical conditions of a consumer and sales information. The protection
and control of personal documents is imperative to guard the safety and privacy of consumers. Therefore, Green
Choice has developed strict operating policies that will guarantee the appropriate processing of personal
information. The Protocol and Policy as contained in this document has been fashioned to provide protections
over and above the compliance requirements of the Regulations. Green Choice’s ability to meet and exceed the
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requirements for the protection of confidentiality of a consumer’s medical condition, health status, and
acquisition of medical cannabis products relies on a) the expiring and training of our staff, b) a robust privacy
plan, and c) an exceedingly high standard as it relates to audit and compliance procedures.

Green Choice has put together a group and knowledgeable team of advisors. These individuals have a wide
range of experience handling confidential information including medical, financial, and legal records.

While Green Choice is not a covered entity, we will implement confidentiality policies and procedures based on
the Health Insurance Portability and Accountability Act of 1996 (HIPAA). The Chief Operating Officer will have
the obligation to ensure that these procedures are met. Staff education and training is essential to protect
confidential records held by Green Choice. Green Choice will implement a comprehensive staff training and
education program intended to enhance our employees’ skills and qualifications. As to confidentiality and non-
disclosure, all employees will receive introductory training prior to commencement of any work activities. This
pre-work training will include a wide range of topics. All staff training, pre-work, and continuing education will
require assessments to ensure an appropriate level of understanding before completion. Continuing education
will be provided on an annual basis or as needed for reinforcement.

The Chief Compliance Officer has all obligations for setting up and maintaining all internal audit program
featuring both confidential and random, as well as regularly planned. Electronic records, tangible records, CCTV
recordings and staff interviews will be used to audit compliance.

OBLIGATIONS

PRIVACY MANAGER

The Chief Operating Officer will be the Privacy Coordinator for Green Choice. The Privacy Coordinator will be
responsible for the development and implementation of policies and procedures relating to privacy, including
but not limited to this Privacy Policy and Green Choice’s use and disclosure procedures. The Privacy Coordinator
will also serve as the contact person for Consumers who have questions, concerns, or complaints about the
privacy of their PI.

PHI TEAM

The PI Team is comprised of the COO, Chief Compliance Officer and additional members deemed appropriate on
an ad hoc basis in the reasonable judgment of the Privacy Coordinator. In the event of a security incident results
in a wrongful disclosure of PI, the Privacy Coordinator, in conjunction with the Pl Team will take appropriate
actions to prevent further inappropriate disclosures. In addition, Human Resources and Legal may be consulted
as part of the review team to assist in the review and investigation of privacy incidents when required. If the
Privacy Coordinator and Pl Team have not resolved the incident, the Privacy Coordinator shall involve anyone
determined to be necessary to assist in the resolution of the incident. If Consumers need to be notified of any
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lost/stolen PI, the Privacy Coordinator will send Pl Theft/Loss Disclosure Letters to all possible affected
individuals.

TRAINING PROGRAM

It is Green Choice’s policy to train all members of its workforce who have access to Pl on its privacy policies and
procedures. All staff members receive privacy training. Whenever a privacy incident has occurred, the Privacy
Coordinator in collaboration with management will evaluate the occurrence to determine whether additional
staff training is in order. Depending upon the situation, the Privacy Coordinator may determine that all staff
should receive training that is specific to the privacy incident. The Privacy Coordinator will review any privacy
training developed as part of a privacy incident resolution to ensure the materials adequately address the
circumstances regarding the privacy incident and reinforce Green Choice’s privacy policies and procedures.

OTHER SAFETY MEASURES

Data Storage / Backup / Remote Access Currently all data in the local data center is backed up using industry
standards with off-site storage of media. Green Choice currently utilizes technology that allows the IT team to
quickly remove, disable and start staff member access to PI.

NOTICE TO CONSUMERS REGARDING PHI

The Privacy Coordinator is responsible for developing and maintaining a notice of Green Choice’s privacy
practices that describes: ethe uses and disclosures of Pl that may be made by Green Choice; ethe individual's
rights; and e Green Choice's legal duties with respect to the PI; The privacy notice will inform Consumers that
Green Choice will have access to Pl. The privacy notice will also provide a description of Green Choice’s
complaint procedures, the name and telephone number of the contact person for further information, and the
date of the notice. The notice of privacy practices will be individually delivered to all Consumers: ® on an
ongoing basis, at the time of an individual's enrollment into a Green Choice program or at the time of treatment
and consent; and ewithin 60 days after a material change to the notice. Green Choice will also provide notice of
availability of the privacy notice at least once every three years.

COMPLAINTS

The Privacy Coordinator will be Green Choice's contact person for receiving complaints. The Privacy Coordinator
is responsible for creating a process for individuals to lodge complaints about Green Choice's privacy procedures
and for creating a system for handling such complaints. A copy of the complaint form shall be provided to any
Consumer upon request.
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SANCTIONS

Sanctions for using or disclosing Pl in violation of this Privacy Plan will be imposed in accordance up to and
including termination.

MITIGATION OF INADVERTENT DISCLOSURES OF PROTECTED HEALTH INFORMATION

Green Choice shall mitigate, to the extent possible, any harmful effects that become known to it because of a
use or disclosure of a Consumer’s Pl in violation of the policies and procedures set forth in this Plan. As a result,
if an employee becomes aware of a disclosure of protected health information, either by a staff member of

Green Choice or an outside consultant/contractor that is not in compliance with this Policy immediately contact

the Privacy Coordinator so that the appropriate steps to mitigate the harm to the Consumer can be taken.

NO INTIMIDATING OR RETALIATORY ACTS; NO WAIVER OF PRIVACY

No employee may intimidate, threaten, coerce, discriminate against, or take other retaliatory action against
individuals for exercising their rights, filing a complaint, participating in an investigation, or opposing any
improper practice. No individual shall be required to waive his or her privacy rights as a condition of service.

SOP

The SOP document includes provisions to describe the permitted and required uses and disclosures of Pl by
Green Choice. Specifically, the Plan document requires he Center to:

*Not use or further disclose Pl other than as permitted by the Plan documents or as required by law;

e Ensure that any agents or subcontractors to whom it provides Pl received from Green Choice agree to the
same restrictions and conditions that apply to Green Choice;

¢ Report to the Privacy Coordinator any use or disclosure of the information that is inconsistent with the
permitted uses or disclosures;

¢ Make PI available to Consumers, consider their amendments and, upon request, provide them with an
accounting of Pl disclosures; and

¢ Make Green Choice’s internal practices and records relating to the use and disclosure of Pl received by Green
Choice available to the Department of Health upon request.
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RECORD KEEPING

Green Choice’s privacy policies and procedures shall be documented and maintained for at least seven years.
Policies and procedures must be changed as necessary or appropriate to comply with changes in the law,
standards, requirements and implementation specifications (including changes and modifications in
regulations). Any changes to policies or procedures must be promptly documented. If a change in law impacts
the privacy notice, the privacy policy must promptly be revised and made available. Such change is effective only
with respect to Pl created or received after the effective date of the notice. Green Choice shall document certain
events and actions (including authorizations, requests for information, sanctions, and complaints) relating to an
individual's privacy rights. The documentation of any policies and procedures, actions, activities and
designations may be maintained in either written or electronic form.

Green Choice has developed an Incident Report form. This form is used to document reports of privacy breaches
that have been referred to the Privacy Coordinator from staff members who have reviewed or received the
suspected incident. After receiving the Incident Report form from staff members, the Privacy Coordinator
classifies the incident and its severity and analyzes the situation. Documentation shall be retained by Green
Choice for a minimum of six years from the date of the reported incident. If the Privacy Coordinator is able to
resolve the incident, the Privacy Coordinator shall also document the actions taken to resolve the issue in the
Incident Report form.

ELECTRONIC SALE RECORDS

Just like paper records, Electronic Sales Records must comply with state laws. Unlike paper records, electronic
sales records can be encrypted - using technology that makes them unreadable to anyone other than an
authorized user - and security access parameters are set so that only authorized individuals can view them.
Further, ESRs offer the added security of an electronic tracking system that provides an accounting history of
when records have been accessed and who accessed them.

ACCESS

Green Choice will grant access to Pl based on their job functions and responsibilities. The Privacy Coordinator in
collaboration with IT and senior management is responsible for the determination of which individuals require
access to Pl and what level of access they require through discussions with the individual’s manager and or
department head. The IT department will keep a record of authorized users and the rights that they have been
granted with respect to PI. IT keeps a comprehensive matrix of how and to whom rights are granted.
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USE AND DISCLOFURE OF PERSONAL INFORMATION

USE AND DISCLOSURE DEFINED

Green Choice will use and disclose Pl only as permitted under law. The terms "use" and "disclosure" are defined
as follows:

eUse. The sharing, employment, application, utilization, examination, or analysis of individually identifiable
health information by any person working for or within Green Choice, or by a Business Associate of Green
Choice.

eDisclosure. For information that is protected health information, disclosure means any release, transfer,
provision of access to, or divulging in any other manner of individually identifiable health information to persons
not employed by or working within Green Choice with a business need to know PI.

ACCESS TO PI IS LIMITED TO CERTAIN EMPLOYEES

All staff that performs Consumer functions directly on behalf of he Center will have access to Pl as determined
by their department and job description and as granted by IT. These employees with access may use and
disclose Pl as required under law but the Pl disclosed must be limited to the minimum amount necessary to
perform the job function. Employees with access may not disclose Pl unless an approved compliant
authorization is in place, or the disclosure otherwise is in compliance with this Plan. Staff members may not
access either through our information systems or the Consumer’s sale record the medical and/or demographic
information for themselves, family members, friends, staff members or other individuals for personal or other
non-work-related purposes, even if written or oral Consumer authorization has been given. If the staff member
is a Consumer in Green Choice’ plans, the staff member must go through their Provider in order to request their
own PI. In the very rare circumstance when a staff member’s job requires him/her to access and/or copy the
medical information of a family member, a staff member, or other personally known individual, then he/she
should immediately report the situation to his/her manager who will determine whether to assign a different
staff member to complete the task involving the specific Consumer. Your access to your own Pl must be based
on the same procedures available to other Consumers not based on your job-related access to our information
systems. You must make a written request to the Privacy Coordinator. You cannot access your own information;
you must go through all the appropriate channels, as any Consumer would have to.
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DISCLOSURES OF Pl PURSUANT TO AN AUTHORIZATION

PI may be disclosed for any purpose if the Consumer provides an authorization that satisfies all of Green
Choice’s requirements for a valid authorization. All uses and disclosures made pursuant to a signed
authorization must be consistent with the terms and conditions of the authorization.

PERMISSIVE DISCLOSURES OF PI: FOR LEGAL AND PUBLIC POLICY PURPOSES

Pl may be disclosed in the following situations without a Consumer's authorization, when approved by the
Department of Health and when specific requirements are satisfied. Green Choice’s use and disclosure
procedures describe specific requirements that must be met before these types of disclosures may be made.
Permitted are disclosures:

About victims-of abuse, neglect or domestic violence;

¢ For judicial and administrative proceedings;

¢ For law enforcement purposes;

e  For public health activities;

¢ For health oversight activities;

e About decedents;

e for cadaver organ, eye or tissue donation purposes;
For certain limited research purposes;

e toavert a serious threat to health or safety;
e For specialized government functions; And
e that relate to workers' compensation programs.

COMPLYING WITH THE "MINIMUM-NECESSARY" STANDARD

When Pl is used or disclosed, the amount disclosed generally must be limited to the "minimum necessary" to
accomplish the purpose of the use or disclosure. The "minimum-necessary" standard does not apply to any of
the following:

e uses or disclosures made to the individual;
¢ uses or disclosures made pursuant to a valid authorization; and

¢ uses or disclosures required by law.
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Minimum Necessary When Disclosing PI. For making disclosures of Pl to any business associate or providers, or
internal/external auditing purposes, only the minimum necessary amount of information will be disclosed. All
other disclosures must be reviewed on an individual basis with the Privacy Coordinator to ensure that the
amount of information disclosed is the minimum necessary to accomplish the purpose of the disclosure.

Minimum Necessary When Requesting PI. For making requests for disclosure of PI from business associates,
providers or Consumers for purposes of claims payment/adjudication or internal/external auditing purposes,
only the minimum necessary amount of information will be requested. All other requests must be reviewed on
an individual basis with the Privacy Coordinator to ensure that the amount of information requested is the
minimum necessary to accomplish the purpose of the disclosure.

CONSUMER INDIVIDUAL RIGHTS

I. ACCESS TO PROTECTED HEALTH INFORMATION AND REQUESTS FOR AMENDMENT

This Plan gives Consumers the right to access and obtain copies of their Pl that Green Choice or its business
associates maintains. Green Choice also provides that Consumers may request to have their Pl amended
(excluding sale records). Green Choice will provide access to Pl and it will consider requests for amendment that
are submitted in writing by Consumers.

Il. ACCOUNTING

An individual has the right to obtain an accounting of certain disclosures of his or her own PI. This right to an
accounting extends to disclosures made in the last six years, other than disclosures:

e to individuals about their own PI;

« incident to an otherwise permitted use or disclosure or pursuant to an authorization; efor purposes of creation

of a facility directory or to persons involved in the Consumer’s care or other notification purposes;

e as part of a limited data set; or

« for other national security or law enforcement purposes.
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Green Choice shall respond to an accounting request within 60 days. If Green Choices unable to provide the
accounting within 60 days, it may extend the period by 30 days, provided that it gives the Consumer notice
(including the reason for the delay and the date the information will be provided) within the original 60-day
period. The accounting must include the date of the disclosure, the name of the receiving party, a brief
description of the information disclosed, and a brief statement of the purpose of the disclosure (or a copy of the
written request for disclosure, if any). The first accounting in any 12-month period shall be provided free of
charge. The Privacy Coordinator may impose reasonable production and mailing costs for subsequent
accountings. The Privacy Coordinator is responsible for responding to a request for accounting.

I1l. REQUESTS FOR ALTERNATIVE COMMUNICATION MEANS OR LOCATIONS

Consumers may request to receive communications regarding their Pl by alternative means or at alternative
locations. For example, Consumers may ask to be called only at work rather than at home. Such requests may be
honored if, in the sole discretion of Green Choice, the requests are reasonable. However, Green Choice shall
accommodate such a request if the Consumer clearly provides information that the disclosure of all or part of
that information could endanger the Consumer. The Privacy Coordinator in collaboration with managers has
responsibility for administering requests for confidential communications.

IV. REQUESTS FOR RESTRICTIONS ON USES AND DISCLOSURES OF PROTECTED HEALTH
INFORMATION

A Consumer may request restrictions on the use and disclosure of the Consumer's Pl. It is Green Choice’s policy
to attempt to honor such requests if, in the sole discretion of Green Choice, the requests are reasonable. The
Privacy Coordinator is charged with responsibility for processing requests for restrictions.

V. WHEN A CONSUMER REQUESTS A COPY OF HIS/HER RECORD

A Consumer can request a copy of his/her sale record by completing a Request for Accessing / Inspecting /
Copying Confidential Information form and submitting it. The Privacy Coordinator must process and respond to
the request. Consumers can request this form from the dispensary.

Green Choice will take reasonable steps and exercise professional judgment to verify the identity of the
individual making a request for access to his/her own PI. a) If the request is made in person, verification of
identity may be accomplished by asking for photo identification (such as a driver’s license). A copy of the I.D.
must be attached to the request and placed in the Consumers record. b) If the request is made over the
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telephone, verification will be accomplished by requesting identifying information such as social security
number, birth date, and sale record number and confirming that this information matches what is in the
Consumer’s record. Or, verification will occur through a callback process using phone numbers documented in
the Consumer record to validate the caller’s identity. c) If the request is made in writing, verification will be
accomplished by requesting a photocopy of photo identification if a photocopy of the ID is not available, the
signature on the written request must be compared with the signature in the Consumer record. In addition,
Green Choice will need to verify the validity of the written request by contacting the Consumer by telephone

VI. Pl VIOLOATION REPORTING

The purpose of this section is to address Green Choice’s privacy requirements for reporting, documenting, and
investigating a known or suspected action or adverse event resulting from unauthorized use or disclosure of
individually identifiable health information.

A privacy breach is an adverse event or action that is unplanned, unusual, and unwanted that happens as a
result of non-compliance with the privacy policies and procedures of Green Choice. A privacy breach must
pertain to the unauthorized use or disclosure of health information, including ‘accidental disclosures’ such as
misdirected e-mails or faxes. The Privacy Coordinator shall immediately notify the Department of Health,
investigate and attempt to resolve all reported suspected privacy breaches. Staff members are required to
verbally report to his/her supervisor any event or circumstance that is believed to be an inappropriate use or
disclosure of a Consumer Pl. If the supervisor is unavailable, the staff member must notify the Privacy
Coordinator within 24 hours of the incident. If the manager determines that further review is required, the
manager and staff member will consult with the Privacy Coordinator to determine whether the suspected
incident warrants further investigation. In all cases and Incident Report must be filled out and submitted to the
appropriate reviewer. The Privacy Coordinator will document all privacy incidents and corrective actions taken.
Documentation shall include a description of corrective actions, if any are necessary, or explanation of why
corrective actions are not needed, and any mitigation undertaken for each specific privacy incident. All
documentation of a privacy breach shall be maintained with the Privacy Coordinator and shall be retained for at
least six years from the date of the investigation. Such documentation is not considered part of the Consumer’s
sales record. If the Consumer is not aware of a privacy incident, the Privacy Coordinator shall investigate the
incident thoroughly before determining whether the Consumer should be informed. If the Consumer is aware of
a privacy incident, the Privacy Coordinator shall contact the Consumer within three (3) business days of
receiving notice of the incident. The method of contact is at the discretion of the Privacy Coordinator but
resulting communications with the Consumer must be documented in the incident report. In addition, any
privacy incident that includes a disclosure for which an accounting is required must be documented and entered
into accounting. Staffs who fail to report known Pl/security incidents, or fail to report them promptly, may be
subject to disciplinary action up to termination.
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Vil. BREACH NOTIFICATION REQUIREMENTS

Following a breach of unsecured protected health information; covered entities must provide notification of the
breach to affected individuals if necessary and in certain circumstances, to the media. In addition, business
associates must notify covered entities that a breach has occurred.

INDIVIDUAL NOTICE

Green Choice must notify affected individuals following the discovery of a breach of unsecured protected
information in written form by first-class mail, or alternatively, by e-mail if the affected individual has agreed to
receive such notices electronically. If he Center has insufficient or out-of-date contact information for 10 or
more individuals, Green Choice must provide substitute individual notice by either posting the notice on the
home page of its web site or by providing the notice in major print or broadcast media where the affected
individuals likely reside. If Green Choice has insufficient or out-of-date contact information for fewer than 10
individuals, Green Choice may provide substitute notice by an alternative form of written, telephone, or other
means. These individual notifications must be provided without unreasonable delay and in no case later than 60
days following the discovery of a breach and must include, to the extent possible, a description of the breach, a
description of the types of information that were involved in the breach, the steps affected individuals should
take to protect themselves from potential harm, a brief description of what Green Choices doing to investigate
the breach, mitigate the harm, and prevent further breaches, as well as contact information for Green Choice.
Additionally, for substitute notice provided via web posting or major print or broadcast media, the notification
must include a toll-free number for individuals to contact Green Choice to determine if their protected health
information was involved in the breach.

NOTICE TO THE DEPARTMENT OF HEALTH AND CCC

In addition to notifying affected individuals and the media (where appropriate), Green Choice must notify the
Department of Health of breaches of the security of protected information, as well as the Cannabis Control
Commission.
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VIlIl. COMPLAINT/CONCERNS REPORTING

Concerns about Green Choice’s privacy practices may arise in a variety of contexts and may be received by many
different persons at Green Choice. It is important that Green Choice responds to concerns and complaints in a
timely manner. When a staff member hears or receives a complaint/concern, he/she should ask the complainant
whether the complainant wishes to file a formal complaint and offer to assist the complainant with the form.
Even if the person does not wish to file a complaint or provide identifying information, the staff member should
proceed with the procedures outlined below.

FILING A COMPLAINT

Consumer’s complaints of alleged privacy rights violations may be forwarded through multiple channels, such as
telephone calls, letter via mail/email, in person. If an employee receives these complaints, the person receiving
the complaint will:

¢ In response to a Telephone Call or In-Person Request to File a Complaint — Complete the Privacy Complaint
Form and immediately forward to the Privacy Coordinator. Offer to forward a copy of the complaint form to the
complainant.

¢ In response to a Letter or Email (print out) — Complete the Privacy Complaint Form and immediately forward
to the Privacy Coordinator. Attach the written complaint to the complaint form.

¢ In response to an Anonymous Complaint— Complete the Privacy Complaint Form based on the information
provided and immediately forward to the Privacy Coordinator. When possible, explain to the complainant that
Green Choice has an obligation to follow up on complaints whether or not they are anonymously filed.

Staff Members — Call the Privacy Coordinator. Staff members may also complete the Privacy Complaint Form
and forward to the Privacy Coordinator. Staff members can also fill out the complaint form and put it in the
Privacy Coordinator s mailbox. Upon receipt of a complaint, the Privacy Coordinator will initiate primary
investigation.

elnitial review — All complaints will be initially reviewed by the Privacy Coordinator or his/her designee to
determine if the complaint alleges a violation of established policies and procedures or other known regulations
regarding the protection of individually identifiable health information. If there is no legitimate allegation, the
Privacy Coordinator will, when possible, contact the Complainant by letter and inform him/her of this finding
within 60 days. All documentation will be maintained as prescribed in this policy.

eComplaints requiring further review — If there is a legitimate allegation, the Privacy Coordinator or his/her
designee will conduct a detailed investigation by reviewing the covered practices, contacting employees, or
volunteers as needed, working with the Department (as applicable), and utilizing other Green Choice resources
as needed.
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Upon conclusion of the investigation, the Privacy Coordinator will, when possible, contact the Complainant by
letter and inform him/her of the finding within 60 days.

a) 60-day time frame — In the event that this 60-day period cannot be met, the Privacy Coordinator shall, when
possible, communicate this determination to the Complainant in writing and include an estimated timeframe for
completion of the investigation.

b) Outcome of Investigation - The purpose of the investigation is to determine the compliance of Green Choice’s
policies and procedures implementing the privacy standards. Green Choice will mitigate, to the extent
practicable, any harmful effect that is known of a use or disclosure of Pl in violation of Green Choice’s policies
and procedures or legal privacy requirements by Green Choice or any of its Business Associates. If disciplinary
action is recommended, the Privacy Coordinator or his/her designee will coordinate any action with
management.

c) Documentation - All complaints sent to the Privacy Coordinator shall be documented in a format that includes
all of the information contained on the Privacy Complaint Form. The Privacy Coordinator will maintain all
completed complaints’ documentation for six years from the initial date of the complaint.

OVERVIEW OF PROCURES FOR ENSURING THE PRIVACY OF PROTECTED INFORMATION

These are practices are focused on how to safeguard health information and ensure confidentiality when using
normal business communications, such as conversations, telephone, faxes, mail, and electronic mail. Wherever
practical, the material containing Protected Information (PI) should be labeled as confidential on the document,
CD, or other medium. Pl maintained electronically should be password-protected in all media. Also, when using
and disclosing PI, you must take reasonable measures to ensure the information is protected. Below are simple
safeguarding tasks that should be used when communicating in a work environment that necessitates access to
and use and disclosure of PI. Remember to limit your communications of Pl to the minimum necessary for the
intended purpose. Restrict your communications to those who have a valid “need to know” the information. If
you have questions about these safeguards and how to protect Pl communications, please discuss them with
your supervisor.
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EXHIBIT C

THIS IS THE NOTICE SENT TO ABUTTER WITH ABUTTERS LIST FOLLOWING

TO:  Boston Globe — LEGALS@GLOBE.COM

FR: Progressive Law. LLC: Jody Lehrer, Esquire, of Counsel
781-985-5280

RE: Legal Notice of Community Outreach Meeting in Town of Blackstone

PLEASE RUN THIS LEGAL NOTICE IN THE GLOBE ON Monday, July 5, 2021

Community Outreach Public Meeting Notice

Notice is hereby given that Green Choice Dispensaries, LLC, will hold a Community Outreach
Meeting on proposed Marijuana Establishments identified below on Tuesday, July 20, 2021, at
6:00 PM in the parking lot at the Blackstone Town Hall, 15 St. Paul Street, Blackstone, MA.

The proposed siting of Marijuana Establishment(s) will be at 114 Main Street, Blackstone, MA
and will include one or more of the following Marijuana Establishments: Marijuana Cultivator;
Marijuana Product Manufacturer; and Marijuana Retailer.

There will be an opportunity for the public to offer comments and to ask questions and receive
answers from applicant representatives of Green Choice Dispensaries, LLC at the meeting. Also,
the public may ask questions beforehand by submitting then in advance to
guestionsforgreenchoice@gmail.com. All questions including those asked in advance will be
answered at the meeting.
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BRAINSKY LEVINSON, LLC

ATTORNEYS AND COUNSELORS AT LAW

December 29, 2022
Via Certified Mail

Dori Vecchio

Town Administrator
Town of Blackstone

15 St. Paul Street
Blackstone, MA 01504

Re: Green Choice Dispensaries, LLC
CCC License No. MR2832324
License Renewal-Municipal Request
Pursuant to M.G.L. c. 94G § 3(d)

Dear Ms. Vecchio:

Please be advised that the undersigned is legal counsel to Green Choice
Dispensaries, LLC (hereinafter “Our Client™) with regard to this request. Our Client is
in the process of renewing its marijuana establishment license with the Massachusetts
Cannabis Control Commission (hereinafter “CCC”). As you are likely aware, in
accordance with M.G.L.. ¢. 94G § 3(d), any cost to a city or town imposed by the
operation of a marijuana establishment or medical marijuana treatment center shall be
documented and considered a public record as defined by M.G.L. ¢. 4 § 7, cl. 26. As
such, will you kindly provide the undersigned with the records of any cost imposed on
the Town of Blackstone that are reasonably related to the operation of Our Client’s
marijuana establishment. Said documentation is required by the CCC as part of the
renewal process. If no such costs have been incurred to date, would you kindly provide
written affirmation of the same.

Thank you in advance for your assistance with this matter. Should you have any
questions or require any additional information, please do not hesitate to contact me.

Very truly yours,

Eric S. Brainsky

Ce: Client

1543 Fall River Avenue, Suite 1, Seckonk, MA 02771 | Ph: (508) 557-1910 | Fax: (508) 557-1905
http://www.brainskylevinson.com



Telephone: (508) 883-1500
Fax: (508) 883-7043
dvecchio@townofblackstone.org

Office of the
TOWN ADMENISTRATOR
Dori A. Vecchio

TOWN OF BLACKSTONE
Blackstone Municipal Building
15 St. Paul Street
Blackstone, MA 01504

1/10/2023

Eric S. Brainsky, Esq.
Brainsky Levinson, LLC
1543 Fall River Ave, Suite 1
Seekonk, MA 02771

RE: Green Choices Dispensaries, LLC — Response to Your Letter of December 28,
2022

Dear Attorney Brainsky:

In response to your letter of December 28, 2022, regarding your client, Green Choice
Dispensaries, LLC (“Green Choice”), the Town of Blackstone is unaware at this time
of any costs imposed on the Town that are reasonably related to the operation of
Green Choice’s marijuana establishment in Blackstone. Accordingly, the Town has no
records to provide in response to your request.

Thank you for your attention in this regard.

Very truly yours,

Dot 0.V~

Dori A. Vecchio
Town Administrator



Green Choice
Positive Impact Plan - Retail License

The progress or success of these plans will be documented upon renewal (one year from provisional
licensure, and each year thereafter).

1. GOALS, Programs Metrics

GOAL 1

PROGRAM

METRICS

Increase The Success of businesses owned Commission-designated Certified Economic
Empowerment Priority recipients And Social Equity Program participants

Green Choice Dispensaries, LLC (GC) is dedicated to increasing the Success of
businesses owned Commission-designated Certified Economic Empowerment Priority
recipients and Social Equity Program participants. Given its limited size, GC is confident
that it may obtain contracts with eligible outside vendors to be Economic Empowerment
Priority recipients And Social Equity Program participants reaching an amount total to
20% of its total outside vendors.

Green Choice will seek to sell the products to and of businesses owned Commission-
designated Certified Economic Empowerment Priority recipients And Social Equity
Program participants. Eligible vendors will be given priority when reasonably
commercially practicable to do so. This will be done in hopes to achieve a balanced
market share for vendors owned by Economic Empowerment Priority recipients And
Social Equity Program participants. This will also help prevent a monopoly on the
delivery section of the industry.

GC will also advertise to consumers which products come from businesses Economic
Empowerment Priority recipients And Social Equity Program participants and give those
products preferred treatment on the menu excluding GC’s products or white labeled
products.

Preferred treatment on the menu may include a place on a “Staff Pick list” or
“Suggestions” window located at the top of an online menu.

Preferred contracting shall include choosing to utilize a vendor owned by Economic
Empowerment Priority recipients And Social Equity Program participants for delivery
services as well as purchasing products from them.

a. Number of vendors owned by Economic Empowerment Priority recipients And
Social Equity Program participants used by Green Choice

The baseline will be one (1) vendor owned by Economic Empowerment
Priority recipients And Social Equity Program participants used by Green Choice for
every five (5) vendors used by Green Choice.

b. Green Choice’s Sales ratio of products from vendors owned by Economic
Empowerment Priority recipients And Social Equity Program participants versus
other products of the same type

GC hopes to have at least equal ration of sales of products from vendors
owned by Economic Empowerment Priority recipients And Social Equity Program
participants used by Green Choice and other products of the same type.
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GOAL 2

PROGRAM

METRICS

GOAL 3

PROGRAM

METRICS

Providing Access and Guidance for Prospective Economic Empowerment Priority

recipients And Social Equity Program participants

Not all persons have access to internet or computers regularly. This makes it difficult to
otherwise qualified applicants from knowing how the process works or from entering the
industry. Realistically, Green Choice could expect 3-4 potential applicants per month to
take advantage of this opportunity and about 1 every three months who see it through.

GC will provide guidance and a laptop for prospective economic empowerment
applicants to set up an account with the commission as well as guiding them through
the application. These people will be walked through opening an application, and if
necessary, creating an email account on Gmail. GC will provide a basic office scanner
for potential applicants to use to upload documents.

o Number of Inquiries into use of the program: GC will maintain a log of the
inquiries into use of the program. The goal is 3-4 per month

o Number of people who utilized the program: GC will maintain a log of who uses
the program, what was applied for, and if available, whether their applications were
approved. The goal is 4 applications per year being approved.

Provide Employment opportunity for Massachusetts residents who have past drug
convictions; and Massachusetts residents with parents or spouses who have drug
convictions.

Drug convictions have ravaged disadvantaged communities. The biased and archaic
drug laws provide good people with a record that plaques them for life. Green Choice
would like to rectify this issue.

Green Choice will not disqualify applicants based on nonviolent offenses involving
cannabis. In order to encourage inclusiveness to Massachusetts residents who have
past drug convictions; and Massachusetts residents with parents or spouses who have
drug convictions, GC will make this clear in all solicitations for employment. GC will
seek to hire at least 10% of employees who have parents or spouses with past
nonviolent offenses involving cannabis and to have comprised of 10% who have past
nonviolent offenses involving cannabis. GC will request this information on job
applications and job solicitations.

1. Number of employees with past drug convictions.

2. Number of employees who have parents or spouses who have drug
convictions

3. Number of Applications received from Massachusetts residents who have past
drug convictions; and Massachusetts residents with parents or spouses who
have drug convictions per job positng.
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2. TIMELINE

Provisional License is Granted:

When Green Choice receives its provisional license, Green Choice will immediately seek to make
deals with vendors. As deals are made, Green Choice will disclose these deals to the Commission.

Recruitment Begins:

When Green Choice reaches the hiring phase of the application process, the establishment will
utilize Facebook, Instagram, LinkedIn, Monster.com, Indeed.com and potentially other social media
platforms to reach residents who may be interested in cannabis employment. Green Choice will
ensure that Massachusetts residents who have past drug convictions; and Massachusetts residents
with parents or spouses who have drug convictions feel welcome to apply.

The establishment will seek Massachusetts residents in Worcester, MA and Mansfield MA, areas of
disproportionate impact, via social media such as Facebook by posting on local pages.

One Year after provisional is granted:

Reporting progress.

3.

4.

REPORTING:

Progress and success of its plan will be reported at renewal which is one year after receiving a
provisional license (regardless of if the establishment has commenced operations.)

ACKNOWLEDGMENTS:

a. The applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR
500.105(4) and 935 CMR 501.105(4) which provides the permitted and prohibited advertising, branding,
marketing, and sponsorship practices of every ME and MTC, respectively; and

b. Any actions taken, or programs instituted, will not violate the Commission’s regulations with respect
to limitations on ownership or control or other applicable state laws.
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Department of Revenue Notice Date: August 5, 2021 ’
Geoffrey E. Snyder, Commissioner Case 1D: 0-001-254-316

mass.govidor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

I;III”I'h“IlllllfllllIIllilI'lIlI"i!ll”i'll!ll'll'lhlllllil
GREEN CHOICE DISPENSARIES LLC

247 OLD NORTH RD

KINGSTON RI 02881-1420

The Commissioner of Revenue certifies that, as of the date of this certificate, GREEN CHOICE
DISPENSARIES 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 issned under Chapter 62C, section 52 of the Massachusetts General
Laws.

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 9:00 a.m. to 4:00 p.m..

Visit 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

+  Confact us using e-message

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

Fdward W. Coyle, Jr., Chief
Collections Bureau
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July 29, 2021
TO WHOM IT MAY CONCERN:

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

GREEN CHOICE DISPENSARIES, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on January 23,
2019.

[ 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.

| also certify that the names of all managers listed in the most recent filing are:
MICHAEL GRENIER

| further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: MICHAEL GRENIER, CHARLES REID 111

In testimony of which,

LTI O ™\ I have hereunto affixed the

\ Great Seal of the Commonwealth

on the date first above written.

% | i 4 Secretary of the Commonwealth




MA SOC Filing Number: 201960372930 Date: 1/23/2019 2:05:00 PM

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

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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001364263

1. The exact name of the limited liability company is: GREEN CHOICE DISPENSARIES, LLC

2a. Location of its principal office:
No. and Street: 30 SYLVAN DRIVE
City or Town: EAST GREENWICH State: RI Zip: 02818 Country: USA

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

No. and Street: 321 BILLERICA ROAD
OFFICELINK SUITE 9
City or Town: CHELMSFORD State: MA Zip: 01824 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:
TO APPLY FOR BUSINESS LICENSES FROM THE MASSACHUSETTS CCC.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: CHARLESA. REID IIl, ESQ.
No. and Street: 321 BILLERICA ROAD
OFFICELINK SUITE 9
City or Town: CHELMSFORD State: MA Zip: 01824 Country: USA

I, CHARLES A. REID Ill, ESQ. 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 JASON CALDERON 30 SYLVAN

EAST GREENWICH, RI 02818 USA

MANAGER MICHAEL GRENIER 30 SYLVAN

EAST GREENWICH, RI 02818 US

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




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

SOC SIGNATORY CHARLES REID |It 321 BILLERICA ROAD, OFFICELINK SUITE 9

CHELMSFORD, MA 01824 USA

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

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

30 SYLVAN DRIVE
EAST GREENWICH, RI 02818 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 23 Day of January, 2019,
CHARLESA. REID 11, ESQ. (BBO 697453)
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2019 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201960372930 Date: 1/23/2019 2:05:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

January 23, 2019 02:05 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



Green Choice Dispensaries LLC Unemployment Attestation

Green Choice Dispensaries LLC has not hired any employees and therefore, cannot obtain the certificate
of good standing from the Department of Unemployment Assistance.

Signed under the pains and penalties of perjury.

Charles A Reid Ill, On Behalf of Green Choice Dispensaries LLC



OPERATING AGREMENT

GREEN CHOICE DISPENSARIES, LLC

THIS OPERATING AGREEMENT (hereinafter referred to as the “Agreement”) of GREEN
CHOICE DISPENSARIES, LI.C (hereinafter referred to as the Company”), a three Member,
member-managed Limited Liability Company, entered into as of the last date stated on the
Members’ signature page, by and among the Members (occasionally hereinafter referred to as
“Members”), and each other Person and/or entity who after the date thereof becomes a Member

of the Company and becomes a party to this Agreement by executing a Joinder Agreement.

WHEREAS, the Company was formed as a Limited liability Company, pursuant to the
Massachusetts Limited Liability Company Act (hereinafter referred to as the “Act”), M.GL. c.
156C et al, as amended from time to time, on January 23, 2019, by filing a fully executed

Certificate of Organization with the Secretary of Commonwealth of Massachusetts,;

WHEREAS, the Company was originally formed as a single member, LLC, naming Michael

Grenier as its sole Member and manager;

WHEREAS, Mr. Grenier has engaged with other individuals and agreed grant membership in
the Company to John Vanikiotis and Monica A Paolino (all three individuals hereinafter referred

to as the “Members”), as more fully described herein below;

WHEREAS, the Members hereto wish 1o enter into this Agreement setting forth the terms and

conditions governing the operation and management of the Company.

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the Parties hereto agree as follows:
RELEVANT DEFINITIONS
For purposes of this Agreement, the following terms shall have the following meanings:

A. “Act” means the Massachusetts Limited Liability Act.
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B. “Adjusted Capital Account Deficit” means, with respect to any Member, the
deficit balance, if any, in such Member's Capital Account as of the end of the
relevant fiscal year, after giving effect to the followi ng adjustments:

i. Credit to such Capital Account any amounts which such Member is
obligated to restore pursuant to any provision of this Agreement or is
deemed to be obligated to restore pursuant to Regulations Sections 1.704-
2(g)(1) and 1.704-2(1)(5); and

ii. Debit to such Capital Account the items described in Regulations Section
1.704-1(b)(2)(11)(d)(4),(5) and (6).

The foregoing definition is intended to comply with the provisions of Regulations
Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

C. “Adjusted Capital Contribution” means a Member's capital contribution to the
LLC reduced by all distributions made to such Member under Section 4.01.

D. “Applicable Law” means all applicable provisions of (a) constitutions, treaties,
statutes, laws (including the common law), rules, regulations, decrees, ordinances,
codes, proclamations, declarations or orders of any Governmental Authority; (b)
any consents or approvals of any Governmental Authority; and (c) any orders,
decisions, advisory or interpretative opinions, injunctions, judgments, awards,

decrees of, or agreements with, any Governmental Authority.

E. “Approval” shall mean a simple majority vote of the Members. In the event there
is a tie in vote of the Members, such action shall be deemed not approved.

F. “Capital Contribution” means, for any Member, the total amount of cash and
cash equivalents, including services, and the Book Value of any property

contributed to the Company by such Member.
G. “Distribution” is a transfer of money, property, or other benefit from a limited

liability company to a member in the member's capacity as a member or to a

transferee of the member's distributional interest.
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“¥air Market Value” means the value by which is given based on either an
outside appraisal or an internal appraisal based upon market knowledge which is
substantiated by values placed on comparable goods, services, properties and/or

capital,

“Independent Third Party” means, with respect to any Member, any Person

who 1s not an Affiliate of such Member.

“Member” means (a) each Person identified on the Members Schedule as of the
date hereof as a Member who has executed this Agreement or a counterpart
thereof (each, an “Initial Member”); and (b) each Person who is hereafter
admitted as a Member in accordance with the terms of this Agreement and the
MA Limited Liability Company Act, in each case so long as such Person is shown
on the Company’s books and records as the owner of Membership Interests. The
Members shall constitute “members” as that term is defined in the Act, of the

Company.

“Membership Interest” means an interest in the Company owned by a Member,
including such Member’s right (a) to its distributive share of Net Income, Net
Losses and other items of income, gain, loss and deduction of the Company; (b) to
its distributive share of the assets of the Company; (c) to vote on, consent to or
otherwise participate in any decision of the Members as provided in this
Agreement; and (d) to any and all other benefits to which such Member may be
entitled as provided in this Agreement or the Delaware Act. The Membership
Interest of each Member shall be expressed as a percentage interest.

“Minimum Gain” shall have the meaning given in Regulations Section 1.704-

2(d).

“Nonrecourse Deductions” shall have the meaning given in Regulations Section

1.704-2(b)(1).



N. “Partner Nonrecourse Debt” shall have the meaning given in Regulations

Section 1.704-2(b)(4).

O. “Partner Nonrecourse Deductions” shall have the meaning given in Regulations
P i)

Section 1.704-2(i)(2).

P, “Transfer” means to, directly or indirectly, sell, transfer, pledge, encumber,
hypothecate or similarly dispose of, either voluntarily or involuntarily, by
operation of law or otherwise, or to enter into any contract, option or other
arrangement or understanding with respect to the sale, transfer, pledge,
encumbrance, hypothecation or similar disposition of, any Membership Interests
owned by a Person or any interest (including a beneficial interest) in any

Membership Interests owned by a Person,

ARTICLE 1
ORGANIZATION

1.1 Formatien; The Company was formed on January 23, 2019 pursuant to the provisions of
the Act, upon filing a fully executed Certificate of Organization with the Secretary of State

for the Commonwealth of Massachusetis.

1.2 Name: The name of the Company is GREEN CHOICE DISPENSARIES, LLC, or such
other names or names as may be designated by the Members, provided, that the name shall
always contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the
designation “LLC”.

1.3 Principal Office: The principal office of the Company is located at 114 MAIN STREET,
BLACKSTONE, MA or such other place as may from time to time be determined by the
Members.
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1.3.1 Amendment to Principal Office: The Members shall agree upon, in writing, any

amendment to the Principal Office address and shall promptly amend the Certificate of

Organization filed with the Massachusetts Secretary of State.

1.4 Purpose of the Company: To engage in any lawful activity including. but not limited to,

dispensing and cultivating cannabis products.

1.5 Powers: The Company shall have all the powers necessary or convenient to carry out the

purposes for which it is formed, including the powers granted by the Act,

1.6 Term: The term of the Company shall be from its commencement date, when it was first

filed with the Secretary of State of the Commonwealth of Massachusetts and shall continue
in existence perpetually until the Company is dissolved in accordance with the provisions of

this Agreement or by court order.

L.7 Registered Agent: The registered agent of the Company for service of process in the

Commonwealth of Massachusetts shall be that person and location reflected in the Certificate
of Organization. In the event the registered agent ceases to act as such for any reason, the
Members shall promptly designate a replacement registered agent or file a notice of change

of address, as the case may be, in the manner provided by law.

ARTICLE 11

CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

2.1 Initial Capital Contributions: Contemporaneously with the execution of this Agreement,
the joining members, John Vanikiotis (“Vanikiotis”) and Monica A. Paolino (“Paolino™)
(hereinafter both Vanikiotis and Paolino where referred to collectively shall be the “Joining
Members”) the Joining Members shall make an initial Capital Contribution, by way of
property, money, promissory notes, and/or services rendered or to be rendered, pursuant to

the Act, and is deemed to own Membership Interests in the amounts set forth opposite such
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Member’s name on Schedule A attached hereto (the “Members Interest Schedule”). The
Members shall maintain and update the Membership Interest Schedule upon the issuance or
Transfer of any Membership Interests to any new or existing Member in accordance with this
Agreement. All Property paid or brought into, or transferred to the LLC as capital
contributions of the Members, or subsequently acquired by purchase or otherwise on account
of the LLC is property of the LLC. The title to all of the LLC’s property shall be held in the
name of the LLC.

2.2 The Joining Members shall each tender $50,000.00 as their Initial Contributions to gain
membership in the Company and the Company hereby accepts said consideration as fully
satisfactory and grants to the Joining Members the percentage of membership interest so
provided opposite each of their names on the Members Interest Schedule attached hereto as
Schedule A.

2.3 Additional Capital Contributions: Each Member shall be obligated to give notice of an

existing or potential default of any obligation of the LLC to any of the Members. However,
no Member shall be obligated to make any Additional Capital Contributions or loans to the
LLC, or otherwise supply or make available any funds to the LLC, even if the failure to do so
would result in a default of any of the LLC's obligations or the loss or termination of all or

any part of the LLC's assets or business.

2.2.1 If Additional Capital Contributions are given by any Member, the Contribution will

be considered a loan to the Company and will not impact the Membership Interest

Percentages as provided in Schedule A herein.

2.2.2 No contribution by any Member shall have any impact on the Membership Interest
Percentages as provided in Schedule A herein.

2.2.3 The Joining Members have agreed to contribute, as a loan to the Company, funds
necessary to further develop the Company’s retail operation and also, if and when

possible, to further develop and obtain a cultivation license (the “Operating Loan™). The

amount of the loan is unknown at this time however t% oi/ni Members arWing to Q
i j E'ﬁ”ﬂf / .
lend up to $400,000.00 toward efforts in obtaining a LI ﬂ.%he ompany W

may use said funds in any way necessary so long a the use is reasonably calculated Q
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toward furthering the Company’s desire in obtaining the cultivation license. The
Cultivation Loan shall be paid back to the Joining Members within 3 years as more fully
described in a loan agreement and promissory note to be executed by the Company with
the Joining Members.

2.4 Maintenance of Capital Accounts: The LLC shall establish and maintain separate Capital

Accounts for each Member, and for the transferee of all or any part of any Member’s interest,
on its books and records in accordance with this Section 2.3 (the “Capital Accounts™). The
Capital Accounts shall be established and maintained in accordance with the following
provisions:
(a) Each Member’s Capital Account shall be increased by the amount of*
a. Such Member’s Capital Contributions, including such Member’s initial
Capital Contribution and any additional Capital Contributions;
b. Any Net Income or other item of income or gain allocated to such Member
pursuant to Article 1V; and
. Any liabilities of the Company that are assumed by such Member or secured
by any property distributed to such Member,
(b) Each Member’s Capital Account shall be decreased by:
a. The cash amount or Book Value of any property distributed to such Member:
b. The amount of any Net Loss or other item of loss or deduction allocated to
such Member;
¢. The amount of any liabilities of such Member assumed by the Company or

that is secured by any property contributed by such Member to the Company.

2.4 Master Account; The Company shall establish one bank account (the “Master Account™),

All expenses shall be paid from the Master Account and all incomes shall be paid into the Master
Account. Any and all profits distributed to Members shall be made from the Master Account pro

rata per Schedule A.

2.5 Profit and Loss: The LLC’s income, expense, gain and loss, including, but not limited to,

depreciation and other non-cash items, shall be allocated among the Members pro rata in
proportion to the Member’s Interest as set forth in Schedule A and also set forth below:
MICHAEL P. GRENIER 60%
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JOHN VANIKIOTIS 20%
MONICA A. PAOLINO 20%

Succession Upon Transfer: In the event that any Membership Interests are Transferred in

accordance with the terms of this Agreement, found in Article V, the Transferee shall
succeed to the transferor’s interest and, subject to Article V, shall receive allocations and

distributions pursuant to Article IV.

Negative Capital Account: In the event that the Members shall have a deficit balance in

their Capital Account, Members shall have no obligation, during the term of the Company
or upon dissolution or liquidation thereof, to restore such negative balance or make any
Capital Contributions to the Company by reason thereof, except as may be required by
Applicable Law or in respect of any negative balance resulting from a withdrawal of capital

or dissolution in contravention of this Agreement.

No Withdrawals from the Capital Account: No Member shall be entitled to withdraw any

part of the Capital Account or to receive any distribution from the Company, except as
otherwise provided in this Agreement. No Member shall receive any interest, salary or

drawing with respect to their Capital Contributions or the Capital Account, except as
otherwise provided in this Agreement. The Capital Account is maintained for the sole
purpose of allocating items of income, gain, loss and deduction among the Members and
shall have no effect on the amount of any distributions to any Members, in liquidation or

otherwise.

Loans from Members: Loans by any Member to the Company shall not be considered

Capital Contributions and shall not affect the maintenance of the Capital Account, nor shall

it affect the Membership Interest Schedule.

ARTICLE HI

MEMBERS
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3.1 Management of LLC: The overa]] management and control of the business and affairs of

the LLC shall be vested in the Members, acting by Approval of the Members.
3.2 Members: The Members are the f: ollowing:

L MICHAEL P. GRENIER
1. JOHN VANIKIOTIS
HI.  MONICA A. PAOLINO

3.3 Additional Members: One or more additional members may be admitied to the Company

with the written and unanimous consent of the Members, Prior to the admission of any
such additional members to the Company, this Agreement shall be amended or the Company
shall adopt a new Agreement to reflect such changes to the Membership of the Company.
Each additional member shall execute and deliver a supplement or counterpart to this

Agreement, as necessary.

3.3.1 In order for any Person not already a Member of the Company to be admitted as
Member, whether pursuant to an issuance or Transfer of Membership Interests,
and if the Company chooses not to adopt an entire new agreement, such Person
shall be required to execute and deliver to the Company a written undertaking
substantially in the form of a Joinder Agreement. Upon the amendment of the
Membership Interest Schedule by the Members and the satisfaction of any other
applicabie conditions, including the receipt by the Company of payment for the
1ssuance of Membership Interests, such Person shall be admitted as a Member and

deemed listed as such on the books and records of the Company.

W
w
b

i

If any amendments need to be made to the Capital Accounts upon the acceptance
of a new Member, such Amendments shall be made by Approval of the Members

after the new Member is placed on the records and/or the books.

3.4 Rights of Assignee to Become a Member: An assignee of an interest in the Company may

become a Member with voting rights only if the other Members unanimously consent in
writing and by Approval of the Members. However, if the other Members do not give

Approval to the Assignee, such Assi gnee shall become a Member without voting rights.
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3.5 No Personal Liability: Except as otherwise provided in the Act, by Applicable Law or

expressly in this Agreement, no Member will be obligated personally for any debt,
obligation or liability of the Company or other Members, whether arising in contract, tort or

otherwise, solely by reason of being a Member.

3.6 Indemnification; To the fullest extent permitted under the Act, the Members (irrespective of
the capacity in which they act) shall be entitled to indemnification and advancement of
expenses from the Company for and against any loss, damage, claim or expense (including
attorneys’ fees) whatsoever incurred by the Members relating to or arising out of any act or
omission or alleged acts or omissions (whether or not constituting negligence or gross
negligence) performed or omitted by the Members on behalf of the Company; provided,
however, that any indemnity under this Section shall be provided out of and to the extent of
Company assets only, and neither the Member nor any other person shall have any personal

liability on account thereof,

3.7 Death: The death of any Member shall not immediately cause the dissolution of the
Company. Upon the death of said Member, the other Member(s) shall be given the opportunity
to buy-out the deceased Member’s interests. To effectuate the buy-out, the remaining Member(s)
must, within Sixty (60) days of the deceased Member's date of death, provide a written offer to
the Company in proposed Capital Contributions, or a proposed Promissory Note, which terms
shall require satisfaction within 12 months, equal to the value of the deceased Member’s
interests. If, upon the death of one of the Members, there are more than one member still
surviving, the offer to buyout as described herein must be offered by all surviving members,
together. A singular surviving Member shall not be allowed to buyout a deceased Member’s
Membership Interest solely. In the event that only one Member provides a written offer within
said time, the surviving Member that did not join the offering Member’s offer, shall have twenty
(20) days from the date of the offering Member’s offer to join the offer and pledge one-half of

the amount of the offering Member’s offer.

In the event that no Member provides written offer of the deceased Member’s Interests within
said time, the Company shall be dissolved and the deceased Member’s Interests and the assets
therefrom shall be transferred to the deceased Member’s heirs after the Company has been fully

wound up.
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3.8 Meeting of Members: Meetings of Members may be called by Approval of the Members,

on a day and time Approved to by the Members, Meetings shall be set reasonably in advance so
as to allow all Members to have sufficient Notice. Meetings may be held in the Company’s

Principal Office or at such other place as the Members may desi gnate.

3.8.1  Any Member may participate in the meetings in person, by conference telephone,
or any other communications equi pment of which all persons participati ng in the

meeting can hear each other.

W
oL
b

Participation in a meeting shall constitute presence in person at such meeting,

;

w
o
W

;

On any matter that is to be voted on by Members, a Member must vote in person
or by proxy, and such proxy may be granted in writing, by means of electronic
transmission or as otherwise by applicable law. Every proxy shall be revocable in
the discretion of the Member executing it unless otherwise provided in such
proxy, provided, that such right to revocation shall not invalidate or otherwise

affect actions taken under such proxy prior to such revocation.

3.9 Quorum: A quorum of any meeting of the Members shall require the presence of a maj ority
of Members holding Membership Interests. No action at any meeting may be taken by the

Members unless the appropriate quorum is present.

3.10 Action Without a Meeting: Notwithstanding the provisions of Section 3.7, any matter that
is to be voted on, consented to or approved by Members may be taken without a meeting,
without prior notice and without a vote if consented to, in writing or by Electronic Transmissi on,
by all Members. A record shall be maintained by the Members of each such action taken by

written consent.

3.11 Power of Members: The Members shall have the power to exercise any and all rights or

powers granted to Members pursuant to the express terms of this Agreement and the Act. Except
as otherwise specifically provided by this Agreement or required by the Act, no Member, in its
capacity as a Member, shall have the power to act for or on behalf of, or to bind, the Company

without Approval of the Members..

4842-3378-3294.1 11



3.11.1 Election of Officers: Delegation of Authority: The Members may, upon

Approval of the Members, from time to time, designate one or more officers with
such titles as may be designated by the Members to act in the name of the
Company with such authority as may be delegated to such officers by the
Members (each such desi gnated person, an “Officer™). Any such Officer shall act
pursuant to such delegated authority until such Officer is removed by the
Members. Any action taken by an Officer designated by the Members pursuant to
authority delegated to such Officer shall constitute the act of and serve to bind the
Company. Persons dealing with the Company are entitled to rely conclusively on
the power and authority of any Officer set forth in this Agreement and any

mnstrument designating such Officer and the authority delegated to him or her.

3.11.2 Hiring and Salaries The authority for the Company to hire and set wages and/or

salaries shall solely be that of the Members and any hire and/or decision to set

wages or adjust wags shall be Approved by the Members.

3.12 Other_Activities; Business Opportunities: Nothing contained in this Agreement shall

prevent any Member or any of its Affiliates from engaging in any other activities or businesses
50 long as said activity or business endeavor 1s not associated with, in any way, cannabis retail,
cultivation, storage or the cannabis industry in any way. None of the Members or any of their
Affiliates shall be obligated to account to the Company or to the other Member(s) for any profits

or income earned or derived from other such activities or businesses.
ARTICLE 1V
ALLOCATIONS AND DISTRIBUTIONS

4.1 Allocation_of Net Income and Net Loss: For each Fiscal Year (or portion thereof), Net

Income and Net Loss of the Company shall be allocated among the Members pro rata in
accordance with their Membership Interests. However, the Operating Loan provided by the
Joining Members shall be given priority on the Company’s liabilities and shall be paid back
to the Joining Members, on top of their deserved distribution as agreed to by the Members,

within 5 years.
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4.2 Distributions: Distributions of available cash shall be made to the Members when and in
such amounts as determined by the Members, so long as decided upon Members’ Approval.
After making all distributions required for a given Fiscal Y car, distributions determined to
be made by the Members pursuant to this Section shall be paid to the Members in

accordance with their respective Membershi p Interests,

4.2.1 Notwithstanding any provision to the contrary contained in this Agreement, the

Company shall not make any distribution to Members if such distribution would

violate the Act or other Applicable Law.

4.2.2  Withdrawing Member: A Member withdrawing from the LLC shail be entitled to

receive, within a reasonable time after withdrawal, the fair value of the member’s
interest in the LLC as of the dafe of withdrawal based upon such Member’s
percentage to the share, as of such date, in distribution from the LLC. No
distribution may be made to such Member if the LL.C would not be able to pay its
debts as they become due in the usual course of business, after giving effect to the

distribution.

4.3 Distribution of LLC Funds: Except as provided in Section 8.3, Section 5.2, and Section 5.3,

all moneys received by the LLC, which are determined by Approval of the Members to be
available for distribution, shall be distributed to the Members pursuant to the Members’

respective Percentage Interest.

4.4 Distributions of Assets in Kind: No Member shall have the right to require any distributjon

of any assets of the LLC in kind. If any assets of the LLC are distributed in kind, such assets
shali be distributed on the basis of their Fair Market Value. Any Member entitled to any
interest in such assets shall, unless otherwise determined by Approval of the Members,
receive separate assets of the LLC and not an interest as tenant-in-common, with other

Members so entitled, in each asset being distributed,

4.5 Tax Status: As long as the Company has three (3) members, it is the intention of the
Company and its members that the Company be taxed as a partnership. The Member may, at
a later time, designate a different tax status with Approval of the Members.. Neither the

Company nor any of its Members shall take any action or make any election which is

4842-3378-3294.1 13



inconsistent with such tax treatment. All provisions of this Agreement are to be construed to
preserve the Company’s tax status. Notwithstanding this Section 4.5, the Members may

change and adopt a different tax treatment by Approval.

4.6 Required Regulatory Allocations:

4.6.1 Limitation on_and Reallocation of 1osses At no time shall any allocations of

Losses, or any item of loss or deduction, be made to a Member if and to the extent such
allocation would cause such Member to have, or would increase the deficit in, any
Adjusted Capital Account Deficit of such Member at the end of any fiscal year. To the
extent any Losses or items are not allocated to one or more Members pursuant to the
preceding sentence, such Losses shall be allocated to the Members to which such losses

or items may be allocated without violation of this Section.

4.6.2 Qualified Income Offser. If any Member unexpectedly receives an item described in

Regulations Section 1.704-1(b)(2)iI)(d)(4), (5) or (6), items of income and gain shall be

allocated to each such Member in an amount and manner sufficient to eliminate, as
quickly as possible and to the extent required by Regulations Section 1.704-1 (bY(2)(ii)(d),
the Adjusted Capital Account Deficit of such Member, provided that an allocation
pursuant to this Section shall be made if and only to the extent that such Member would
have an Adjusted Capital Account Deficit after all other allocations provided for in this

Article V have been tentatively made as if this Section were not in the Agreement.

4.6.3 Basis Adjustment. To the extent an adjustment to the adjusted tax basis of any LLC

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

pursuant to such Section of the Regulations.

4.6.4 Gross Income Allocation, In the event any Member has a Capital Account deficit at

the end of any LLC fiscal year, which is in excess of the sum of the items to be credited
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to a Member's Capital Account under clause (a) of the definition of Adjusted Capital
Account Deficit, then each such Member shall be allocated items of income and gain in
the amount of such excess as quickly as possible provided that an allocation pursuant to
this Section shall be made if and only to the extent that such Member would have a
Capital Account deficit in excess of such sum after all other allocations provided for in
this Article IV have been tentatively made as if this Section were not in this Agreement.
As among Members having such excess if there are not sufficient items of income and
gain to eliminate all such excesses, such allocations shall be made in proportion to the

amount of any such excess.

4.7 Curative Allocations; The allocations set forth in Section 8.8 are intended to comply with

certain requirements of Regulations Sections 1.704-2(b) and 1.704-2 and shall be
interpreted consistently therewith. Such allocations may not be consistent with the
manner in which the Members intend to divide LLC distributions and to make Profit and
Loss allocations. Accordingly, by Approval of the Members, other allocations of Profits,
Losses and items thereof shall be divided among the Members so as to prevent the
allocations in Section 8.8 from distorting the manner in which LLC distributions wiil be
divided among the Members pursuant to Section 4.01 and 4.02 hereof. In general, the
Members anticipate that this will be accomplished by specially allocating other Profits,
Losses and items of income, gain, loss and deduction among the Members so that the net
amount of allocations under Section 8.8 and allocations under this Section 8.9 to each
such Member is zero. However, the Members shall have discretion to accomplish this

result in any reasonable manner.

4.8 Tax Allocations and Book Allocations: Except as otherwise provided in this Section 4.07,

for federal income tax purposes, each item of income, gain, loss and deduction shall, to the
extent appropriate, be allocated among the Members in the same manner as its correlative
item of “book” income, gain, loss or deduction has been allocated pursuant to the other

provisions of this Article 1V,

In accordance with Code Section 704(c) and the Regulations thereunder, depreciation,
amortization, gain and loss, as determined for tax purposes, with respect to any property

whose Book Value differs from its adjusted basis for federal income tax purposes shall, for
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tax purposes, be allocated among the Members so as to take account of any variation
between the adjusted basis of such property to the LLC for federal income tax purposes and
its Book Value, such allocation to be made by Approval of the Manager in any manner
which is permissible under said Code Section 704(c) and the Regulations thereunder and the

Regulations under Code Section 704(b).

In the event the Book Value of any property of the LLC is subsequently adjusted,
subsequent allocations of income, gain, loss and deduction with respect to any such property
shall take into account any variation between the adjusted basis of such assets for federal
income tax purposes and its Book Value in the manner provided under Section 704(c) of the

Code and the Regulations thereunder.

Allocations pursuant to this Section 4.07 are solely for purposes of federal, state, and local
taxes and shall not affect, or in any way be taken into account in computing, any Member's
Capital Account or share of Profits, Losses, other items, or distributions pursuant to any

provision of this Agreement,

4.9 General Allocation and Distribution Rules:

4.9.1 For purposes of determining the Profits, Losses, or any other items allocable

to any period, Profits, Losses, and any such other items shall be determined on a
daily, monthly, or other basis, as determined by Approval of the Members using
any permissible method under Code Section 706 and the Regulations thereunder.
Except as otherwise provided in this Agreement, all items of income, gain, loss,
and deduction shall be allocable among the Members in the same proportions as

the profits or Losses for the fiscal year in which such item is included is allocated.

4.9.2 Upon the admission of a new Member or the Transfer of an interest, the new
and otd Members or the transferor and transferee shall be allocated shares of
Profits and Losses and other allocations and shall receive distributions, if any,
based on the portion of the fiscal year that the new or transferred LLC interest

was held by the new and old Members, or the transferor, and transferec,
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respectively. For the purpose of allocating Profits and Losses and other
allocations and distributions, (i) such admission or Transfer shall be deemed to
have occurred on the first day of the month in which it occurs, or if such date shail
not be permitted for allocation purposes under the Code or the Regulations, on the
nearest date otherwise permitted under the Code or the Regulations, and (n) if
required by the Code or the Regulations, the LLC shall close its books on an

interim basis on the last day of the previous cafendar month.

4.10 Tax Withholding; If the LLC incurs a withholding tax obligation with respect to the share

of income allocated to any Member, (a) any amount which is (i) actually withheld from a
distribution that would otherwise have been made to such Member and (ii) paid over in
satisfaction of such withholding tax obligation shall be treated for all purposes under this
Agreement as if such amount had been distributed to such Member, and (b) any amount
which is so paid over by the LLC, but which exceeds the amount, if any, actually withheld
from a distribution which would otherwise have been made to such Member, shall be treated
as an interest-free advance to such Member. Amounts treated as advanced to any Member
pursuant to this Section 4.09 shall be repaid by such Member to the LLC within 30 days
after the Manager, acting by Approval, gives notice to such Member making demand
therefor. Any amounts so advanced and not timely repaid shall bear interest, commencing on
the expiration of said 30 day period, compounded monthly on unpaid balances, at an annual
rate equal to the Applicable Federal Rate as of such expiration date. The LLC shall collect
any unpaid amounts from any LLC distributions that would otherwise be made to such
Member.

4.11 Withholding Advances: The Company is hereby authorized at all times to make payments

("Withholding Advances”) with respect to each Member in amounts required to discharge
any obligation of the Company, as determined by the advice of legal or tax counsel to the
Company, to withhold or make payments to any federal, state, local or foreign taxing
authority (a “Taxing Authority”) with respect to any distribution or allocation by the
Company of income or gain to such Member and to withhold the same from distributions to
such Member. Any funds withheld from a distribution by reason of this section shall

nonetheless be deemed distributed to the Member in question for all purposes under this
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Agreement. If the Company makes any Withholding Advance in respect of a Member
hereunder that is not immediately withheld from actual distributions to the Member, then the
Member shall promptly reimburse the Company for the amount of such payment. Each
Member’s reimbursement obligation under this section shall continue after such Member

transfers its Membership Interests.

4.12 Use of a Certified Public Accountant: The Company shall use a Certified Public

Accountant or enrolled agent to ensure compliance with applicable law, whether state or

federal, when dealing with any and all tax matters, including allocations and distributions.

4.13 Keeping of Books and Records: The books and records of the Company shall be kept on

the accrual basis yet can be taxed on the cash or accrual basis, which shall be determined at .

the time of the first tax return filing.

4.14 Indemnification: Fach Member hereby agrees to indemnify and hold harmless the

Company and the other Members from and against any liability with respect to taxes,
interest or penalties that may be asserted by reason of the Company’s failure to deduct and
withhold tax on amounts distributable or allocable to such Member. The provisions of this
Section and the obligations of a Member pursuant to this Agreement shall survive the
termination, dissolution, Itquidation and winding up of the Company and the withdrawal of
such Member from the Company or Transfer of his/herfits Membership Interests. The
Company may pursue and enforce all rights and remedies it may have against each Member
under this Section, including bringing a lawsuit to collect repayment with interest of any

Withholding Advances.
ARTICLE V
TRANSFERS

3.1 General Restrictions of Transfer:

(A) No Member may Transfer all or any part of such Member's interest as a Member of
the LL.C or otherwise withdraw from the LLC except as provided in Section 7.02 or with

the Approval of the Members, of in the event that more than two Members have interest
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in the Company, with the Approval of the Members, which may be withheld for any

reason or for no reason.

(B) Every Transfer of an interest as a Member of the LLC permiited by this Article V,

includi

ng without limitation Transfers permitted by Sections 5.01(a), 5.02, 5.03 and 5.04,

shall nevertheless be subject to the following:

4842-3378-3204,1 19

(i)

(iii)

(1) No Transfer of any interest in the 1LLC may be made if such
Transfer would cause or result in a breach of any agreement binding upon
the LL.C or of then applicable rules and regulations of any governmental
authority having jurisdiction over such Transfer. The Non-Transferring
Member, or in the event that there are more than two Members, the
Members, acting by Approval, may require as a condition of any Transfer
that the transferor assume all costs incurred by the I.LC in connection
therewith and furnish an opinion of counsel, satisfactory to the LLC both
as to counsel and opinion, that the proposed Transfer complies with
applicable law, including federal and state securities laws, and does not
cause the LLC to be an investment company as such term is defined in the
Investment Company Act of 1940, as amended.

The Non-Transferring Member, or in the event that there are more than
two Members, the Members, acting with Approval, as a condition to the
admission to the LLC as a Member of any transferee who is not otherwise
a Member, that such transferee demonstrate to the reasonable satisfaction
of the Member(s) that such transferce is not then under indictment and has
not at any time been convicted of a felony and either is a financially
responsibie Person or has one or more financially responsible Persons who
have affirmatively assumed the financial obligations of the transferee
under this Agreement, if any, on such transferee's behalf. In addition, a
transferee of an interest pursuant to Section 5.02 or Section 5.03, who is
not otherwise a Member, shall not be admitted to the LLC as a Member
without the Approval of the Member(s), which may be withheld for any
reason or for no reason, and such a transferee who is not so admitted need
not be recognized by the LLC for any purpose and shall be entitled only to
the rights which are required under the Act to be afforded to a transferee
who does not become a Member.

Notwithstanding anything contained herein to the contrary, no interest as a
Member of the LLC shall be transferred if, by reason of such Transfer, the
classification of the LLC as an LLC for federal income tax purposes
would be adversely affected or jeopardized, or if such transfer would have
any other substantial adverse effect for federal income tax purposes.



(iv)  In the event of any Transfer, there shall be filed with the LLC a duly
executed and acknowledged counterpart of the instrument affecting such
Transfer. The transferee, if any, shall execute such additional instruments
as shall be reasonably required by the Non-transferring Member or the
Members, if applicable. If and for so long as such instruments are not so
executed and filed, the LLC need not recognize any such Transfer for any
purpose, and the transferee shall be entitled only to the rights which are
required under the Act to be afforded to a transferee who does not become
a Member.

(v) Upon the admission or withdrawal of a Member, this Agreement
(including without limitation Schedule A hereto) and/or the Articles of
Organization shall be amended appropriately to reflect the then existing
names and addresses of the Members and their respective Percentage

Interests.
(C) A transferor of an interest as a Member of the LLC shall, if the transferee js a
Member hereunder or if the transferee becomes a Member pursuant to the provisions of
this Agreement, be relieved of liability under this Agreement with respect to the
transferred interest arising or accruing on or after the effective date of the Transfer

(unless such transferor affirmatively assumes liability as provided in Section 5.01{b)(i1)).

(D) Any Person who acquires in any manner whatsoever an interest (or any part thereof)
in the LLC, whether or not such Person has accepted and assumed in writing the terms
and provisions of this Agreement or been admitted into the LLC as a Member as
provided in Section 5.01(b), shall be deemed, by acceptance of the acquisition thereof, to
have agreed to be subject to and bound by all of the obligations of this Agreement with
respect to such interest and shall be subject to the provisions of this Agreement with

respect to any subsequent Transfer of such interest

(E) Any Transfer in contravention of any of the provisions of this Agreement shal] be
null and void and ineffective to transfer any interest in the L1.C, and shall not bind, or be
recognized by, or on the books of, the LLC, and any transferee or assignee in such
transaction shall not be or be treated as or deemed to be a Member for any purpose. In the
event any Member shall at any time Transfer an interest in the LLC in contravention of

any of the provisions of this Agreement, then each other Member shall, in addition to all
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rights and remedies at law and equity, be entitled to a decree or order restraining and
enjoining such transaction, and the offending Member shall not plead in defense thereto
that there would be an adequate remedy at law; it being expressly hereby acknowledged
and agreed that damages at law would be an inadequate remedy for a breach or
threatened breach of the violation of the provisions concerning such transaction set forth

in this Agreement.

5.2 Permitted Transfers: The following Transfers shall be permitied without the Approval of
the Non-Transferring Member, or in the event that there are more than two Members, the
Members, otherwise required under Section 5.01(a) above, but such permitted Transfers shall in
any event be subject to Sections 7.01 (b)-(e) hereof*

(A) An interest as a Member of the LLC may be Transferred from time to time as a part
of any proceeding under the present or any future federal bankruptey act or any other
present or future applicable federal, state, or other statute or law relating to bankruptcy,
insolvency, or other relief for debtors, and subject to the requirements and provisions

thereof,

(B) An interest