Massachusetts Cannabis Control Commission

General Information:

License Number: MR284181
Original Issued Date: 08/09/2021
Issued Date: 07/14/2022

Expiration Date: 08/09/2023

Business Legal Name: KG Collective LLC

Phone Number: 617-866-3466 Email Address: mike@kushgroove.com

Business Address 1: 1536 Tremont St Business Address 2:

Business City: Boston Business State: MA Business Zip Code: 02120
Mailing Address 1: 701 Mt Auburn St Mailing Address 2:

Mailing City: Cambridge Mailing State: MA Mailing Zip Code: 02138

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: yes
Priority Applicant Type: Economic Empowerment Priority
Economic Empowerment Applicant Certification Number: EE201965

RMD Priority Certification Number:

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

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

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 67 Percentage Of Control:
67
Role: Executive / Officer Other Role:
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First Name: Michael Last Name: Pires Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian,

Somali)

Specify Race or Ethnicity: Cape Verdean

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 33 Percentage Of Control:
33

Role: Executive / Officer Other Role:

First Name: Marcus Last Name: Johnson- Suffix:
Smith

Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian,

Somali)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: KG Collective, LLC Entity DBA:

Email: mike@kushgroove.com Phone: 617-866-3466

Address 1: 1536 Tremont Street Address 2:

City: Boston State: MA Zip Code: 02125

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $18500 Percentage of Initial Capital: 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Michael Last Name: Pires Suffix:

Marijuana Establishment Name: KG Collective Brockton, LLC ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Brockton Marijuana Establishment State: MA
Individual 2

First Name: Marcus Last Name: Johnson-Smith Suffix:
Marijuana Establishment Name: KG Collective Brockton, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Brockton Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
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Establishment Address 1: 701-703B Mt. Auburn Street

Establishment Address 2:

Establishment City: Cambridge Establishment Zip Code: 02138

Approximate square footage of the establishment: 3991 How many abutters does this property have?: 3

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date
Certification of Host Community Agreement HCA Certification Cambridge.pdf pdf 605a8bae5100e00770dafa99 03/23/2021
Plan to Remain Compliant with Local Zoning plan to remain compliant pdf 605aa38e694f45077ebc3cad 03/23/2021
zoning.pdf
Community Outreach Meeting COM Documentation1.pdf pdf 606b663c3a37ef458c084775 04/05/2021

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 KG Plan for Positive Impact_V2.pdf pdf 606b66992e84db44a04c620e 04/05/2021

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Michael Last Name: Pires  Suffix:
RMD Association: Not associated with an RMD

Background Question: yes

Individual Background Information 2

Role: Other Role:
First Name: Marcus Last Name: Johnson-Smith  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
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Date

Department of Revenue - Dept of Revenue Cert of Good Standing KG pdf 605a29673e5be0207aec733c6 03/23/2021

Certificate of Good standing Collective.pdf

Secretary of Commonwealth - Cert of Good Standing - Commonwealth pdf 605a296a2021¢1507b398208a 03/23/2021

Certificate of Good Standing _3_.21_2021 KG COllective.pdf

Articles of Organization Articles of Organization KG Collective.pdf pdf 605a96e74c3a6c079db3e349 03/23/2021

Bylaws KG Collective Operating pdf 605aa0e8d13a03079c5f7b83 03/23/2021
Agreement_2021.pdf

Secretary of Commonwealth - KG DUA Attestation.pdf pdf 606b6798599735456076353b 04/05/2021

Certificate of Good Standing

Certificates of Good Standing:

Document Category Document Name Type ID Upload

Date

Department of Revenue - Certificate of Good [KG] DOR COGS issued 5 pdf 62979912eb816b00086e102f 06/01/2022

standing 2022.pdf

Secretary of Commonwealth - Certificate of [KG] SOS COGS issued 5 pdf 6298cee63bea2b0008cfd8ab 06/02/2022

Good Standing 2022.pdf

Department of Unemployment Assistance - DUA Attestation CCC pdf 62a8bb40eb816b00087d1c01 06/14/2022

Certificate of Good standing Cambridge Renewal.pdf

Massachusetts Business Identification Number: 001321323

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance KG Liability Insurance Plan.pdf pdf 605a98e459735d07bd822b54 03/23/2021

Business Plan KG Collective Business Plan for CCC Application.pdf pdf 605aa0fd7e61bd07773ab1f7 03/23/2021

Proposed Timeline KG Cambridge - Operational Timeline 2022.pdf pdf 629798fceb816b00086e1001 06/01/2022

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Dispensing procedures KG Dispensing SOP.pdf pdf 60627d98021¢c1507b3983471 03/29/2021

Inventory procedures KG Inventory SOP.pdf pdf 60627d99d13a03079c5f8fd3 03/29/2021

Restricting Access to age 21 and KG Limiting Access to Age 21 and Older pdf 60627d9ac94e7f0783733da1 03/29/2021

older SOP.pdf

Personnel policies including KG Personnel Policies_including pdf 60627d9b1c41b407a7675197 03/29/2021

background checks Background Checks.pdf

Maintaining of financial records KG Maintenance of Financial Records pdf 60627d9d5100e00770db0eac 03/29/2021

SOP.pdf
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Separating recreational from medical

operations, if applicable

Plan for obtaining marijuana or

marijuana products

Prevention of diversion

Qualifications and training

Quality control and testing

Record Keeping procedures
Security plan

Storage of marijuana
Transportation of marijuana
Energy Compliance Plan

Diversity plan

KG Plan for Separating Recreational

from Medical Operations.pdf

KG Plan to obtain marijuana.pdf

KG Prevention of Diversion
SOP_Retail.pdf

KG Qualifications and Training SOP.pdf

KG Quality Control and Product Testing
SOP_Retail.pdf

KG Record Keeping SOP.pdf
KG Security Plan.pdf

KG Storage of Marijuana SOP.pdf

pdf

pdf

pdf

pdf

pdf

pdf
pdf

pdf

KG Transportation of Marijuana SOP.pdf pdf

KG Energy Plan.pdf

KG Collective Diversity Plan Cambridge

(updated).pdf

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

Adequate Patient Supply Documentation:

pdf

pdf

60627dcc3e0ae507¢93125db

60627dcd89d65207913abb1d

60627dced90419077¢cc34922

60627dcf59735d07bd823fb7

60627dd1021c1507b3983475

60627df25100e00770db0eb0

60627df34967a0078ae98618

60627df4e5be0207aec74846

60627df515bf0e07a4ba7c93

60628014e5be0207aec7484a

606b68195997354560763540

Document Category Document Name Type ID Upload Date
KG MJ Retailer Additonal Requirements.pdf pdf 629798d73bea2b0008ce8b19 06/01/2022

Reasonable Substitutions of Marijuana Types and Strains Documentation:

Document Category Document Name Type ID Upload Date
KG MJ Retailer Additonal Requirements.pdf pdf 629798deeb816b00086e0f67 06/01/2022

ATTESTATIONS

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

03/29/2021

04/05/2021

| 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

| 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
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ADDITIONAL INFORMATION NOTIFICATION

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: Given that this license is not yet operational, progress for KG's Positive Impact is not applicable. The

original plan and attestation is attached.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Given that this license is not yet operational, progress for KG's Diversity Plan is not applicable. The original

plan and attestation is attached.

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

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

Sunday From: 10:00 AM Sunday To: 8:00 PM
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The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

I, MitHAEL- Viees , (insert name) certify as an authorized representative of

ki Gollecthwe, e (insert name of applicant) that the applicant has executed a host
community agreement with Cihy oF CAMBRIDLE (insert name of host communily) pursuant
to G.L.c. 94G § 3(d)on_MPRCH ~ 10 202] (insert date).

M.ﬂM

Signature lof Authorized Representative of Applicant

Host Community
L Lowse A. DePasouale , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for the Citv oF Cambridee  (insert

name of host community) to certify that the applicant and 44, (,# o et Comibis oz_a%} (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G'§ 3(d) on

March (2, 202/ (insert date).

Signattite of Contracting Authority or
Authorized Representative of Host Community

L e pasvmbnie (el s i d oo
1AGSACNLE annapis Control Lomivission

.01 Federal Street, 13th Floor, Boston, MA G210
6517) 701-8400 (office) | mass-cannabis-control.cem



Plan to Remain Compliant with Local Zoning

Purpose

The purpose of this plan is to outline how KG Collective, LLC. will remain in compliance and ensure
that the Marijuana Establishment is and will remain compliant with local codes, ordinances and
bylaws for the physical address of our Marijuana Establishment at 701-703B Mt. Auburn Street
in Cambridge which includes, but not be limited to, the identification of 701-703B Mt. Auburn
Street any local licensing requirements for the adult use of marijuana.

Background

The City of Cambridge enacted a Zoning Ordinance that established zoning restrictions for Adult-
Marijuana Establishments.

Under Article Il, Section 4.35 of the Zoning Ordinance eligible zones for adult use Retail
Manufacturing Establishments may be allowed by Special Permit issued by the SPGA in General
Business Zones and the Industrial districts. Additionally, Marijuana Retail Establishments may
not be located within 500 feet of:

1. Apublicor private school providing education in Kindergarten or any grades 1 through 12
2. Another presently existing or permitted Marijuana Dispensary or Recreational Retail
Facility.

Our location at 701-703B Mt. Auburn Street located in the BA-1 Business Zoning District and is
compliant with allrequired setbacks.

The City of Cambridge requires a local license to operate a Marijuana Establishment. KG Collective
Cambridge will apply for this license once we are Provisionally Licensed by the Commission. The
KG Collective, LLC received a special permit approval from the City of Cambridge on November
5, 2020. There is no term or length of a special permit issued by the City of Cambridge. Once a
special permit is issued it is valid unless revoked or surrendered. We will have one year to
commence buildout of the facility.

Plan:

KG Collective, LLC. is currently fully compliant with all of the requirements outlined in the
Ordinance.

It is the intention of KG Collective to remain compliant with all relevant local codes, ordinances
and applicable to a Marijuana Retail Establishment.




In addition to KG Collective, LLC. remaining compliant with the existing Cambridge Zoning
Ordinance, our executive management team will continually engage with the City of Cambridge
toremain up to date with local codes zoning ordinances and by-laws, to remain fully compliant.
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Control
Commission

COMMONWEALTH OF MASSACHURETTE

Community Outreach Meeting Attestation Form

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

I, MicHAEL PIRE3 , (insert name) attest as an authorized representative of

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

1. The Community Outreach Meeting was held on 0(_4’090"’ 5’ | 2 o2  (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on S-&D-ICMW l} 2.62.0 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on QO-‘CMW 20,1020 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on & . 7.020 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Contrel Commission

101 Federal Street, 13th Floor, Boston, MA 02110
8171 701-B400 {office} | mass-cannabis-controlcom Initials of Attester: "
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5. Information was presented at the community outreach meeting including:

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

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

oo o

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

101 Federal Street, 13th Floor, Boston, MA 02110
{6171 701-B400 {office) | mass-cannabis~-controlcom Initials ofAttester'
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ICLE&TAB  Thursday,

17,2020

ATTACHMENT A

Legal Notices Legal Notices

LIC/ONE KENDALL SQUARE
AL NOTICE
CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given that ARE
MA Region No 59, LLC, One
Kendall Square #1400, has
applied for a Flammables License
for: 3,720 gallons of Class 1;
3,720 gallons of Class 2; 7,080
gallons of Class 3; 3,875 Ibs. of
flammable solids; and 31,000
cubic feet of flammable gasses.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.

PROPERTY TAX RATE CLASSI-
FICATION HEARING

LEGAL NOTICE
NOTICE OF PUBLIC HEARING

The Cambridge City Council will
conduct a public meeting on
Monday, October 5, 2020 at 6:30
PM in the Sullivan Chamber (City

Hall, Second Floor), 795
Massachusetts Avenue,
Cambridge, on:
PROPERTY TAX RATE
CLASSIFICATION
Under the laws of the

Commonwealth, the City has the
option of taxing residential and

The Zoom link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.gov/license. The public
is encouraged to email comments

to license @ cambridgema.gov.

Nicole Murati Ferrer
Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission

AD#13913019
Cambridge Chronicle 9/17/20

LIC/ONE KENDALL SQUARE
LEGAL NOTICE

CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given that ARE
MA Region No 59, LLC, One
Kendall Square
#200/400/500/600/700,  has
applied for a Flammables License
for: 4,800 gallons of Class 1:
4,800 gallons of Class 2; 8,160
gallons of Class 3; 5,000 Ibs. of
flammable solids; and 40,000
cubic feet of flammable gasses.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.gov/license. The public
is encouraged to email comments
e e

property at
different tax rates. At this public
meeting, the City Council will
review tax rates/classifications
proposed by the City Manager
and the Board of Assessors. The
votes taken will result in property
tax rates that reflect the city’s
property tax levy for Fiscal Year
2021, including the granting of the
residential exemption.

The Cambridge City Council will
entertain comments and opinions
from interested citizens and tax-
payers.

By Order of the City Council

Anthony I. Wilson
City Clerk

AD#13912554
Cambridge Chronicle 9/17/20

LIC/795 MAIN STREET
LEGAL NOTICE
CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given pursuant
to Massachusetts General Laws,
Chapter 138, that Love Art Udon
Comm, LLC d/b/a Cloud and
Spirits, 795 Main Street, has
applied to transfer the Common
Victualler All Alcoholic Beverages
License from Cuchi Cuchi Limited
d/b/a Cuchi Cuchi, 795 Main
Street. The proposed hours of
operation are 10:00 a.m. to 1:00
am. Sunday through Friday and
8:00 a.m. to 1:00 a.m. Saturday
with seating for 49, and an occu-
pancy 120. Jessica Chiep as
Proposed Manager of Record of a
premise  described  as:

Btge Chronicle 9/1

701-703B MT. AUBURN ST.
LEGAL NOTICE

NOTICE IS HEREBY GIVEN
THAT A COMMUNITY OUT-
REACH MEETING

Notice is hereby given that a
Community Outreach Meeting,
being held in conformity with the
regulations of the Massachusetts
Cannabis Control Commission,
for a proposed Marijuana Retailer
is scheduled for October 8 at 6:00
PM. The proposed Marijuana
Retailer would be operated by KG
Collective LLC and is anticipated
to be located at 701-703B Mt.
Auburn St in Cambridge, MA
02138. The meeting will occur
remotely by: Zoom: Link:
https://zoom.us/|/98698034764?p
wd=b1d6ZHJOWEMA4Z0840WVz
S0hlc3BYUTO09 Meeting ID: 986
9803 4764 or Telephone: Dial in:
1 929 205 6099 Passcode:
091770 # There will be an oppor-
tunity for the public to ask ques-
tions. If you would like to provide
a comment or question before the
meetmg please send it to

. A copy
of the meeting presentation will be
made available 24 hours prior to
the meeting at https://www.face-
book.com/thekgcollectivema

AD#13912400
Cambridge Chronicle 9/17/20

Cha ter 138, that HH Trlnh
Corpova\lon dib/a All Star Pizza
Bar, 1238 Cambridge Street,
holder of a Common Victualler
License has applied to add Wine
and Malt Beverages. The pro-
posed hours of operation are
10:00 a.m. to 11:00 p.m. all days
with proposed seating for 11, and
an occupancy 20. Khanh Chi
Trinh as Proposed Manager of
Record of a premise described
as: Dining room, kitchen and

bathroom for patrons on the first

200 square feet.
1t Floor with: Kitchen with 1 staff
ance, office space, bar, with 1

acy exit and 1 main
asement storage.

application
020 a

FILE NO. 9370
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project.

Hardcourt Surfaces
Maintenance and Repair
Services

Bidding procedures shall be in
accordance with M.G.L. c. 30,
§39M procedures, as most recent-
ly amended, and all other applica-
ble laws.

The estimated project value is:
$140,000.00

Plans and specifications will be
available from the Purchasing
Department, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 beginning
Thursday, September 17, 2020.
Please email purchasing@cam-
bridgema.gov to request a set of
plans.

Sealed general bids will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the
rear entrance until Thursday,
October 1, 2020 @ 2:00 PM at
which time, all general bids wil be
opened and read aloud.

This ad can also be found at the
MNPA website: www.

LIC/1245 CAMBHIDGE STREET
NOTICE
CAMBRlDGE LICENSE
COMMISSION

Notice is hereby given pursuant to
Massachusetts General Laws,
Chapter 138, that HY Trinh
Corporation d/b/a_All Star
Sandwich Bar, 1245 Cambridge
Street, holder of a Common
Victualler License has applied to
transfer the Wine and Malt
Beverages License  from
Diamonds Restaurant Group, Inc.,
d/b/a All Star Sandwich Bar, 1245
Cambridge Street. The proposed
hours of operation are 11:00 a.m.
10 8:00 p.m. Sunday, 11:00 a.m.
to 9:00 p.m. Monday through
Thursday, and 11:00 a.m. to
10:00 p.m. Friday and Saturday
with seating for 34, and an occu-
pancy 34. Nhan Chi Trinh as
Proposed Manager of Record of a
premise described as: Dining
room with counter seating and
kitchen on first floor. Storage in
basement, 2 Egresses; 1
Entrance front door, 1 Exit back
door kitchen.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bndgema gouficense. The public

notices.org

Elizabeth Unger
Purchasing Agent

AD#13912948
Cambridge Chronicle 9/17/20

FILE NO. 9369
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project:

Parks and Playgrounds
Maintenance and Repair
Services

Bidding procedures shall be in
accordance with M.G.L. c. 30,
§39M procedures, as most recent-
ly amended, and all other applica-
ble laws.

The estimated project value is:
$65,000.00

Plans and specifications will be
available from the Purchasing
Department, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 beginning
Thursday, September 17, 2020,
Please email purchasin m-

idgema.gov to request a set of

s.

ed general bids will be

L all general bids will be

AD#13913020

d read aloud.

Cambridge Chronicle 9/17/2

FALES

n also be found at the
bsite: www.masspublic-

LEGAL NOTICE
Commonwealth of
Massachusetts

Elizabeth Unger
Purchasing Agent

The Trial Court

949
e Chronicle 9/17/20

to email
©
Nicole Murati Ferrer
Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission
AD#13913016

Cambridge Chronicle 9/17/20

CHC 10/1/20 HEARING
LEGAL NOTICE
CAMBRIDGE HISTORICAL
COMMISSION

Notice is hereby given that a pub-
lic meeting will be held on

Thursday. October 1. 2020, at
6:00PM to consider the following
matters under M.G.L. Ch. 40C
and Ch. 2.78 of the Code of the
City of Cambridge

PLEASE NOTE: Due to statewide
emergency actions limiting the
size of public gatherings in
response to COVID-19, this meet-
ing will be held online with remote
participation and will be closed 1o
in-person attendance. The public
can participate online via the
Zoom  webinar  platform
(https://zoom.us/) from a phone,
tablet, or computer. To join the
meeting, use this registration link
before or during the meeting:
https://cambridgema.zoom.us/web
inar/register/WN Fqtl4eJCR8KZe
9QFKEJT1g or call (312)626-
6799 Webinar ID#: 949 7060
0158, Check your email junk fold-
er if you do not receive a confir-
mation in your inbox. All case
materials are available online on
the Project Plans and Staff
Reports page of the Cambridge
Historical Commission’s website
(www.cambridgema.gov/Historic).
Written comment is welcome up
to 24 hours before the meeting
and may be sent to
histcomm @ cambridgema.gov.
The public will be given the oppor-
tunity to ask questions of fact and
make public comment during the
meeting. If you have questions
please  contact us  at

LEGAL NOTICE

ommonwealth of

Massachusetts

The Trial Court

determination of testacy and heirs
at law, including Amended 1st &
Final Account and other such
relief as may be requested in the
Petition.

IMPORTANT NOTICE

You have the right to obtain a
copy of the Petition from the
Petitioner or at the court. You
have a right to object to this
proceeding. To do so, you or
your attorney must file a writ-

floor. Storage in the
one main entry/exit on Cambridge
street and one emergency/deliv-
ery entry/exit on the side from the
Kitchen.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board's agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.govilicense. The public
is encouraged to email comments
to license @ cambridgema.gov.

Nicole Murati Ferrer

Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission

AD#13913015
Cambridge Chronicle 9/17/20

ai
at this court before 10:00 a.m.

‘obate and Family Court
Middlesex Division
208 Cambridge Street
East Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P3761EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Jaffray Cuyler

Also Known As: Mary Jaffray
Cuyler

Date of Death: May 8, 2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Susanna Stevens
Cuyler of Highland Park NJ

Susanna Stevens Cuyler of
Highland Park NJ has been infor-
mally appointed as the Personal
Representative of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the

on the return day of

This is NOT a hearing date, but
a deadline by which you must
file a written appearance and
objection if you object to this
proceeding. If you fail to file a
timely written appearance and
objection followed by an aff
davit of objections within thirty
(30) days of the return day,
action may be taken without
further notice to you.

WITNESS, Hon. Maureen H
Monks, First Justice of this
Court.

Date: August 27, 2020

Tara E DeCristofaro
Register of Probate

AD#13912322
Cambridge Chronicle 9/17/20

Personal under
the Massachusetts Uniform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Court in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court to institute formal proceed-
ings and 1o obtain orders terminat-
ing or restricting the powers of
Personal

.gov or
call 617-349-4683.

Public Hearings: Alteration:
Designated Properties

Case 4384 (continued): 1 Brattle
Sq., by One Brattle Square |,
LLC, owner, o/b/o Spyce Food
Co., tenant. Construct pergola
over outdoor patio.

Case 4399: 8 Holyoke St., by
Harvard Square BBQ Co. LLC.
Install 17SF internally-illuminated
blade sign.

Case 4400: 3 Church St., by
First Parish in Cambridge.
Reconstruct missing trim, relocate
entry doors behind new glass
doors, alter plaza and steps to
create universal access to front
doors, add lighting.

Case 4401: 98 Winthrop St., by
Timbuktu LLC. Remove season-
al enclosure and construct 4-sea-
son glass enclosure of existing
outdoor dining patio.

FARINATO
LEGAL NOTICE
Commonwealth of
Massachusetts
The Trial Court
Probate and Family Court
Middlesex Division
208 Cambridge Street
Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P2775EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Umberto Roland
Farinato

Also Known As: Umberto
Farinato

Date of Death: 05/31/2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Danielle M. Farinato of
Watertown MA

Danielle M. Farinato of
Watertown MA has been infor-
mally appointed as the Personal
Representative of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the

bridgema.gov to request a set of
plans.

Sealed filed sub-bids for: Painting
and Fire Protection will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the rear
entrance until Thursday, October
08, 2020 @ 2:00 PM at which
time, all filed sub-bids will be
opened and read aloud.

Sealed general bids for: General
Building Construction will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the rear
entrance until Thursday, October
15, 2020 @ 2:00 PM at which
time, all general bids will be
opened and read aloud.

This ad can also be found at the
MNPA website: www.masspublic-
notices.org

Elizabeth Unger
Purchasing Agent

AD#13912937
Cambridge Chronicle 9/17/20

RFQ
LEGAL NOTICE
Request for Qualifications:
Trade Comrador Services
Truman

Personal Rep! under
the Massachusetts Unlform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Court in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court 1o institute formal proceed-
ings and to obtain orders termi-
nating or restricting the powers of
Personal  Representatives
appointed under informal proce-
dure. A copy of the Petition and
Will, if any, can be obtained from
the Petitioner.

AD#13912657
Cambridge Chronicle 9/17/20
RENNA
LEGAL NOTICE
Commonwealth of

Apartments - Project 1311

PRE-QUALIFICATION PERIOD
RE-OPENED FOR TILE AND
RESILIENT FLOORS ONLY

The Cambridge Housing Authority
(CHA) invites qualified Trade
Contractor firms in Tile and
Resilient Floors to submit a
Statement of Qualifications (SOQ)
for the Modernization of Truman
Apartments project as designed
by BWA Architecture to the
Cambridge Housing Authority no
later than 12pm on Wednesday,
September 30th.

This Request for Qualifications
(RFQ) is the first part of a two-
step RFP process as provided in
M.G.L. c. 149A. Based on the
SOQs received in this Phase 1,
the trade contractor prequalifica-
tion committee will select respon-
dents it deems to be prequalified
in accordance with the criteria set
forth in the RFQ. In Phase 2, the

The Trial Court
Probate and Family Court
Middlesex Division
208 Cambridge Street
Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P3561EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Patricia Renna

Also Known As: Pat
Renna

Date of Death: 05/29/2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Patrice Logiudice of
Cambridge MA

a Will has been admitted to infor-
mal probate.

Patrice Logiudice of Cambridge
MA has been informally appoint-
as  the  Personal
Represemanve of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the
Personal Representative under
the Massachusetts Uniform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Courl in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court to institute formal proceed-
ings and to obtain orders termi-
nating or restricting the powers of
Personal  Representatives
appointed under informal proce-
dure. A copy of the Petition and
Will, if any, can be obtained from
the Petitioner.

AD#13912661
Cambridge Chronicle 9/17/20

will be
invited to submit bids in response
to an IFB which the CHA and
Construction Manager anticipate
will be issued in mid-September.

This project is being performed
under Chapter 149A Construction
Manager at Risk. Shawmut
Design and Construction is the
selected CM firm. The project
includes replacement of systems
and interior upgrades to an 8-
story building with 59 units
(approximately 46,502 square
feet), as well as 1,091 square feet
of additions (an expanded front
vestibule as well as a two-story
addition in the back). The project
will include re-cladding of the
building exterior as well as com-
prehensive modernization of all
interior spaces. The project will
last approximately 12 months and
will begin in January 2021.
Truman Apartments is located at
25 Eighth Street, Cambridge, MA,
02141,

This project was previously adver-
tised. CHA did not receive the
minimum number of SOQs for
Resilient Floors and Tile, and so
is re-opening the period for SOQ
submissions for those two trades
only.

The committee is prequalifying the
following Trade Contractor
Packages (with estimated
amounts as indicated): Resilient
Flooring-$359,000; Tile-$199,000.

At the time a FSB firm submits its
SOQ it must have a DCAMM
Certification in the Trade
Contractor Category for which it is
seeking to be prequalified and
submit a copy of its Cerificate of
Eligibility and Update Statement
with its SOQ. This required SOQ
is different from DCAMM
Certification; all FSB firms must
be prequalified for this project,
even if the FSB firm is already
DCAMM Certified in the trade cat-
egory for which it is applying. The
successful respondent must be
able to obtain bonding for the full
cost for its FSB trade work.

The RFQ may be obtained by

Case 4402: 1400
Ave., by Harvard Cooperative
Society. Enclose entrance
vestibule with glass wall behind
columns; update signs_and
replace windows on Palmer Street
side of building.

Public Hearings: Demolition

Review

Case D-1556: 624 Main St., by
MIT 600 Main St Fee Owner
LLC. Demolish brick factory
(1883).

Case D-1557: 68-70 Lexington
Ave., by Gregory Scott Burd &
Francesca Gino. Demolish 3-
family house (1913).

Case D-1558: 9-11 Jackson St.,
by Design Synergy Group, LLC.
Demolish 3-family house (by
1871).

Bruce A. Irving, Chair

Cases may be taken out of order
and approved at the beginning of
the meeting. Persons who wish to
have a hearing on a case should

appointed under informal proce-
dure. A copy of the Petition and
Will, i any, can be obtained from
the Petitioner.

AD#13913085
Cambridge Chronicle 9/17/20

notity the C in advance
or be present at the beginning of
the meeting when the Consent
Agenda will be discussed.

AD#13913063
Cambridge Chronicle 9/17,
9/24/20

FILE NO. 9360
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project:

DPW Mooney Street Alteration

emailing
housing.org beginning at 9 AM on
Wednesday, September 16th.

Further public notice information
regarding the specifics of this proj-
ect and the prequalification evalu-
ation criteria and selection
process are included in the RFQ.

AD# 13912921
Cambridge Chronicle 9/17/20

Bidding pt shall be in
accordance with M.G.L. ¢ 149, as
most recently amended, and all
other applicable laws.

DCAMM Certification
All parties desifing to submit gen-
eral bids must submit with their
bids a copy of the Contractor's cer-
tificate of eligivility (DCAMM Form

Q7) and an update statement
(DCAMM Form CQ3) in the cate-
gory of: General Building
Construction.

The estimated project value is:
$875,000.00

Plans and specifications will be
available from the Purchasing
Department, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 beginning
Thursday, September 17, 2020.
Please email purchasing@cam-

LEGAL
ADVERTISING/
CONTACTS

For rates and
to place a legal
advertisement

Call 1-800-624-7355
ext.6930
or
email
legals@wickedlocal.com

WICKEDLOCAL



Nancy E. Glowa
City Solicitor

Arthur |. Goldberg
Deputy City Solicitor

Samuel A. Aylesworth
First Assistant City Solicitor

Cannabis Control Commission
2 Washington Square,
Worcester, MA 01604

(617) 701-8400

To whom this may concern,

City oF CAMBRIDGE

OFFICE OF THE CITY SOLICITOR

795 Massachusetts Avenue
Cambridge, Massachusetts
02139

ATTACHMENT B

Assistant City Solicitors
Paul 8. Kawai

Keplin K. U. Allwaters
Sean M. McKendry

Megan B. Bayer

Brian A. Schwartz
Katherine Sarmini Hoffman

Public Records Access Officer
Seakb Levy

The City of Cambridge has been informed that KG Collective will conduct a Community
Outreach Meeting on its intention to apply for a retail cannabis license on October 8, 2020
at 6PM on an Online Zoom Meeting Link, which will be provided in notification to
abutters and publication in the newspaper. KG Collective intends to apply for a retail
cannabis license, at 701-703 Mt. Auburn Street, Cambridge, MA 02138 (the “Premises™)
pursuant to M.G.L. Ch. 94G and Chapter 55 of the Acts of 2017 and other applicable laws
and regulations promulgated thereunder, including those promulgated thereunder by the
Massachusetts Cannabis Control Commission.

This letter confirms that the contracting authority of the host community approves

KG Collective hosting a virtual community outreach meeting.

By:

Contracting Authority/ Authorized Representative of the City of Cambridge

Name: City Manager Louis A. DePasquale

///7

Date: %Z)" 20 2

-

cc:  KG Collective

Telephone: 617. 349. 4121

Facsimile: 617. 349. 4134

TTY [ TTD: 617, 349. 4242



ATTACHMENT C
NOTICE OF COMMUNITY OUTREACH MEETING

REGARDING ADULT-USE CANNABIS ESTABLISHMENT
THE KG COLLECTIVE, LLC
701 - 703B MT. AUBURN STREET, CAMBRIDGE, MA 02138

Notice is hereby given that the KG Collective, LLC, with the mailing address, 1536 Tremont Street,
Boston, Massachusetts will conduct a Community Outreach Meeting on the following matter on
Thursday, October 8™, 2020 at 6:00 PM (EST) via an online Zoom Meeting Link. The KG Collective, LLC
intends to apply for a Marijuana Retailer license, at 701-703B Mt. Auburn Street, Cambridge,
Massachusetts (the “premises”) pursuant to M.G.L. Ch. 94G and Chapter 55 of the Acts of 2017, other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder by
the Massachusetts Cannabis Control Commission.

Information presented at the community outreach hearing will include, but not be limited to:

The type of adult use establishment to be located at the premises;

Background information about the operators of the intended establishment;

Steps to be taken by adult use establishment to prevent diversion to minors;

A plan for the adult use establishment to positively impact the community;
Information adequate to demonstrate that the adult use establishment location will be
maintained securely.

AWM R

Community members will be permitted and are encouraged to ask questions after the presentation and
will receive answers from representatives of KG Collective, LLC. If you would like to provide a comment
or question before the meeting please send your comments or questions to mike@kushgroove.com. A
copy of the meeting presentation will be made available 24 hours prior to the meeting at
https://www.facebook.com/thekgcollectivema

Due to current guidelines for large gatherings, the meeting will be held online via a Zoom Online
Meeting. To participate online go to:

Link: https://zoom.us/j/98698034764?pwd=b1d6ZHIoWEM4Z0840WVzSO0hIc3BYUT09

Meeting ID: 986 9803 4764
Passcode: 091770

Please also join us by using phone using the phone number “+1 929 205 6099” and pin “091770”.

A copy of this notice was sent to the Cambridge Planning Board, the Cambridge Public Health
Department and is on file with the Cambridge City Clerk, at City Hall, located at 795 Massachusetts
Avenue, Cambridge, MA 02139. A copy of this notice was mailed at least fourteen calendar days prior to
the community outreach meeting to abutters of the proposed address of the adult use establishment,
owners of land directly opposite of any public or private street or way, and abutters to the abutters
within three hundred feet of the property line of the petitioner as they appear on the most recent
applicable tax list, notwithstanding that the land of any such owner is located in another city or town.

Written with consideration,

The KG Collective, LLC

Michael Pires Marcus Johnson-Smith
Co-owner Co-owner



KG Collective, LLC
1536 Tremont Street
Boston, MA 02120
April 5, 2021

Cannabis Control Commission
Union Station, 2 Washington Square,
Worcester, MA 01604

RE: RFI — Community Outreach Documentation- MRN284181

Dear Cannabis Control Commission,

My name is Michael Pires and | am the co-owner of the KG Collective, LLC. | am writing you in
response to the request for more information regarding our pending application (MRN284181).

Over the span of 2 years, my partner and | have hosted 2 community outreach meetings and a
public special permit hearing in the Cambridge neighborhood we once called home. Our initial
community outreach meeting was hosted in person on February 7", 2019 at the VFW on Huron
Avenue. Our last meeting was held via Zoom on October 8™ of 2020. Both meetings were
advertised in the legal ad section of the “Wicked Local” newspaper and meeting materials were
posted on our public Facebook page (www.facebook.com/thekgcollectivema) in advance of the

meeting. We sent meeting invitations and instructions to all of the abutters within 500 feet of our
proposed cannabis dispensary. Lastly, we canvassed the neighborhood and invited the direct
abutters in the area to the meeting.

Our latest community outreach meeting was approved by the City Manager. We recorded the
meeting and used a service called Rev for closed captioning. The zoom meeting was moderated by
Jessica Pires, a Cambridge resident. There were 8 other residents who attended the zoom meeting.
Being that it was our 3" time meeting with the residents and already received special permit
approval, the participation and concerns were very minimal. Several attendees asked questions and
most of the concerns were relative to child safety, youth diversion and customer parking in spaces
designated only for Cambridge residents. Most residents were in favor and supportive of the
proposed cannabis dispensary.

Unfortunately, we don’t have a copy of the recording file. The meeting was recorded on my laptop
and due to a technical issue with my old hard drive | am no longer able to retrieve the file. |
consulted with several computer technicians and also contacted Zoom but wasn’t able to recover
the file. | have attached a copy of a screen shot from Zoom which clearly shows the meeting and
file storage information.


http://www.facebook.com/thekgcollectivemam

Cannabis Control Commission
April 5, 2021
Page 2

Thank you,

Michael Pires, CEO
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STONER STREETWEAR & ACCESSORIES

Records Request - Cannabis License Renewal
1 message

Mike Pires <mike@kushgroove.com> Thu, Jun 2, 2022 at 2:42 PM
To: "Bayer, Megan" <mbayer@cambridgema.gov>

Cc: "DePasquale, Louie" <ldepasquale@cambridgema.gov>, "DiLisio, Christina" <cdilisio@cambridgema.gov>, "Glowa,
Nancy" <nglowa@cambridgema.gov>

Good Afternoon,

| hope this email finds you safe and well. As part of KG Collective LLC's cannabis license renewal process we are
required to contact our host city to request the following:

| am seeking the costs the City of Cambridge has incurred or anticipates incurring as the result of the operation of our
retail cannabis business. | reference the Section of Commonwealth GL that allows for the imposition of this tax below,
and which is referenced in our Host Community Agreement. Further, there are reporting and payment requirements
for us forthcoming. Please contact me at your earliest convenience and provide the information, which | am now
formally requesting through the Freedom of Information Act.

GL C94G Sec. 3(d) A marijuana establishment or a medical marijuana treatment center seeking to operate or continue to
operate in a municipality which permits such operation shall execute an agreement with the host community setting forth
the conditions to have a marijuana establishment or medical marijuana treatment center located within the host
community which shall include, but not be limited to, all stipulations of responsibilities between the host community and
the marijuana establishment or a medical marijuana treatment center. An agreement between a marijuana establishment
or a medical marijuana treatment center and a host community may include a community impact fee for the host
community; provided, however, that the community impact fee shall be reasonably related to the costs imposed upon the
municipality by the operation of the marijuana establishment or medical marijuana treatment center and shall not amount
to more than 3 percent of the gross sales of the marijuana establishment or medical marijuana treatment center or be
effective for longer than 5years. 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 clause
Twenty-sixth of section 7 of chapter 4.

Thank you in advance for your help on this...

Warm Regards,
Michael Pires

Co-Owner/CEO
Kush Groove

P.O Box 240196
Boston, MA 02124

mike@kushgroove.com
www.kushgroove.com


mailto:mike@kushgroove.com
http://www.kushgroove.com/
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STONER STREETWEAR & ACCESSORIES

Public Records Request :: P220713-060322

1 message

City of Cambridge Law Department <cambridgema@mycusthelp.net> Fri, Jun 3, 2022 at 8:55 AM
To: "mike@kushgroove.com" <mike@kushgroove.com>

Dear Mike Pires:

Your public records request has been received by the City of Cambridge, and is being processed in accordance with Public
Records Law. Your request was received in this office on 6/3/2022 and has been given the reference number P220713-
060322 for tracking purposes. Requests received after hours, on weekends, or on a City of Cambridge Holiday are
considered received on the next business day under the Public Records law, regardless of when they are actually received or
entered into our system. Please be advised that the Massachusetts Public Records Law does not require a governmental body
to create new records, conduct legal research, or answer questions, in order to provide a response to a request.

Please note: The City of Cambridge Business Hours are as follows: M: 8:30 AM to 8:00 PM, T-W-Th: 8:30 AM to 8:00 PM, F: 8:30 AM to
12:00 PM.

Sincerely,
Seah Levy

Public Records Access Officer

City of Cambridge, Law Department
City Hall, 795 Massachusetts Avenue
Cambridge, MA 02139

(617) 349-4121 | Fax: (617) 349-4134
slevy@cambridgema.gov


https://www.google.com/maps/search/795+Massachusetts+Avenue+%0D%0ACambridge,+MA+02139?entry=gmail&source=g
mailto:slevy@cambridgema.gov

Municipal Response Attestation

In accordance with GL C94G Sec. 3(d) A marijuana establishment or a medical marijuana treatment
center seeking to operate or continue to operate in a municipality which permits such operation shall
execute an agreement with the host community setting forth the conditions to have a marijuana
establishment or medical marijuana treatment center located within the host community which shall
include, but not be limited to, all stipulations of responsibilities between the host community and the
marijuana establishment or a medical marijuana treatment center. An agreement between a marijuana
establishment or a medical marijuana treatment center and a host community may include a community
impact fee for the host community; provided, however, that the community impact fee shall be
reasonably related to the costs imposed upon the municipality by the operation of the marijuana
establishment or medical marijjuana treatment center and shall not amount to more than 3 per cent of
the gross sales of the marijuana establishment or medical marijuana treatment center or be effective for
longer than 5years. 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 clause Twenty-sixth of section 7 of chapter 4.

I, Michael Pires, contacted [Megan Bayer, Deputy City Solicitor and Louis A. DePasquale, City Manager]
on 6/2/2022, for use in requesting community impact costs for the city of Cambridge in relation to KG
Collective, LLC, license number MR284181.

As of 6/3/2022, KG Collective, LLC has not received a response from Cambridge Municipal
Representatives in regard to the cost documentation of our community impact fee.

Michael Pires, CEO

Lp!'Bleozz.




Plan for Positive Community Impacts

The KG Collective ownership and management team consists of current residents and former
attendees of the Cambridge Public School system, who have participated in volunteer coaching
and youth programming within the Cambridge community for several years. The management
team also consists of graduates of Cambridge Rindge and Latin High School (CRLS), class of
2000 and 2003 respectively. The owners of KG Collective are local businessmen who also own
and operate Kush Groove, a cannabis lifestyle brand located on Mass Avenue in the Central
Square district.

The KG Collective intends to commit monies to the CRLS scholarship fund to support the
transition of Cambridge young people into higher education and trade programming
opportunities. A CRLS scholarship fund will be initially endowed with $30,000 in the first year
through the CRLS Alumni Association. The Alumni Association, a non-profit arm of the
Cambridge Rindge and Latin High School, will direct the funds to graduating students pursuing
a career in marketing, business or african american studies and are of african american and/or

cape verdean descent.

The scholarship fund will award 6 scholarships in the amount of $5,000 each. Additional annual
contributions will be determined on an annual basis, based on the health of the business.

The KG Collective is limited in its marketing and advertising activities per 935 CMR 500.
Within the guidelines of the regulations allowing for limited marketing and advertising activity,
KG Collective plans to market primarily through online channels targeting adults 21+ in age
group. No outdoor advertising or displays will be noticeable from the facility exterior. We will
use sustainable materials on the exterior part of the build, in addition to renovating the interior
and adding state of the art HVAC and lighting solutions, satisfying the city’s requirement for
utilizing sustainable green practices.

In accordance with all regulations outlined in 935 CMR 500.000 et. seq. (“the Regulations™) and
any other requirements or sub-regulatory guidance issued by the Massachusetts Cannabis
Control Commission (“CNB”), the KG Collective is required to include a plan of action to
positively impact areas of disproportionate impact.

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

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

Intent
KG Collective management team feels strongly about its obligation and related commitment to

positively impacting the communities and residents it serves and operates in, as well as the
residents and individuals from communities of disproportionate impact.



Plan Populations

We are committed to providing economic opportunities and involvement in the cannabis industry
to the following demographics:

* Past or present residents of “areas of disproportionate impact,” which have been defined by the
Commission.

* Commission-designated Economic Empowerment Priority applicants;

* Commission-designated Social Equity Program participants;

* Massachusetts residents who have past drug convictions; and

* Massachusetts residents with parents or spouses who have drug convictions; and

* Cambridge residents;

Goals

Goal 1. Provide jobs in the legal cannabis industry to individuals and communities that have
been disproportionately harmed by marijuana prohibition.

Our goal is that 60% of KG Collective Agents will meet the criteria outlined in our Plan
Populations.

Goal 2. Provide Skills, Education and Training to individuals and communities that have been
disproportionately harmed by marijuana prohibition.

Our goal is to provide 50 hours of free training and educational seminars to individuals who meet
the criteria outlined in our Plan Populations. These seminars will be focused on operating or
working in the legal marijuana industry.

Goal 3. Provide financial resources to social service programs and/or organizations that provide
services to populations that have been disproportionately harmed by marijuana prohibition.

Employment Program

Expanding opportunities for gainful employment is a key driver in helping populations
disproportionately affected by marijuana prohibition. Quality jobs that pay above the living
wage and offer benefits to assist individuals and families in breaking cycles of poverty and
incarceration.

This program includes:

* Hiring Preference will be given to individuals who meet the Program Populations outlined
above.

* Hiring employees at a minimum pay rate of $17.00 per hour which is above the living wage
pay rate in the Living Way Ordinance.

* A competitive benefits package including but not limited to medical, dental and vision
insurance. Employees will also be given paid time off and maternity leave.



* As we get closer to becoming operational, we will develop specifics and seek competitive bids
from insurance carriers in the marketplace.

* Postings will be listed with the Mass Hire Greater Career Center. This organization is a One
Stop Career Centers that serves Abington and Randolph which are all areas of disproportionate
impact.

* Our first job postings will be placed within 90 days of receiving our Provisional License from
the Commission.

* We will host at least 2 job fairs that will be targeted towards commission designated areas of
disproportionate impact. One will be held in Boston and will be offered to past and present
residents of Boston residents of Census Tracts 808.01, 103, 104.05, 806.01 and 804.01. The
second job fair will be held in Cambridge, MA.

* These job fairs will be held within 90 days of receiving our Provisional License from the
Commission.

* Additionally, we will post all job postings and advertise our job fairs on our website and other
social media pages including, Facebook, Twitter and LinkedIn.

Skills Education and Training Program

Providing skills, education and training to individuals looking to enter the legal marijuana
industry as an operator or employee provides them with knowledge that can give them a head
start in the industry. KG Collective will provide at least 50 hours of training and educational
workshops/seminars to individuals who meet the Plan Populations outlined above. These
workshops/seminars will cover such topics as: Retail Marijuana Operations, Regulatory
Compliance in the Cannabis Industry, Applying for Cannabis Licenses, Business Plan
Development and other related topics.

These workshops/seminars will be held in two locations, one in and the other in Boston. The
Boston location will target individuals from Census Tracts 808.01, 103, 104.05, 806.01 and
804.01. We will advertise these seminars on our website and other social media pages including,
Facebook, Twitter, LinkedIn, Eventbrite and Meetup.

Our first 3-hour seminar will take place within 45 days of our receipt of Provisional License. We
will hold seminars monthly at both locations.

Donation Program

KG Collective has chosen three social service groups that provide services to individuals who
meet the criteria outlined in our Plan Populations. Each group will receive a donation of at least
$2,500. Once operational for a year, this amount may go up.

These groups are:

*Woman with Purpose®
https://www.bwomenwithpurpose.com/



Women with Purpose is an organization whose primary goal is to empower and unite women of
color in the greater Boston area through a series of Professional Development seminars. The
program, which takes place over a series of three consecutive months in the Fall and Spring,
convenes women who are movers and shakers in the community to meet, discuss and learn about
a variety of topics which vary from but are not limited to personal branding, negotiation,
networking tactics and financial literacy.

Our financial contribution will help expand seminar programming to include an increased
number of Black and Latin women of color living in the following communities: Boston,
Chelsea, Haverhill, Lowell, Lynn, Worcester and Taunton.

*Minorities for Medical Marijuanae

https://minorities4medicalmarijuana.org/

Minorities for Medical Marijuana is committed to cultivating a culturally inclusive environment
where diversity of thought, experience and opportunities are valued, respected, appreciated and
celebrated. MAMM will serve as a resource to our community by providing information,
referrals, advocacy, coordination and education regarding cannabis legislation, events, activities,
initiatives and discussions.

Our financial contribution will be made to the Massachusetts Chapter of M4MM and earmarked
for events and services for individuals and communities that are Commission designated Areas
of Disproportionate Impact and to Massachusetts residents who have past drug convictions or
whose parents or spouses who have drug convictions.

Measurement and Accountability

KG Collective will perform an ongoing and comprehensive evaluation of this plan to ensure that
it accomplishes our goals. We will produce a full report annually which outlines this plan, data
collected, whether the goals have been met and if any changes are necessary. Quarterly, our
management team will meet to discuss the report and make any necessary adjustments.

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

* Number and percentage of employees hired, retained, or promoted that come from the Plan
Populations.

* The demographics of all employees, applicants, new hires and promotions;

* Number and types of jobs created in the adult-use cannabis industry in geographic areas of
disproportionate impact;

* Recruitment and hiring data including job postings, advertising, sourcing of candidates, offers
of employment, and actual hires;

* Data on all job fairs are held by KG Collective including the number, locations, and the number
of applicants generated.



* A comprehensive report on our Skills Education and Training Program which will include the
number of workshops/seminars help by KG Collective, the number of hours, times, locations,

topics, presenters and attendance;
* Reports of donations to our chosen recipients;



April 2, 2021

CRLS Alumni Association

c/o Cheryl Watson, Esq.

Watson and Galluccio Associates
10 Pleasant Street

Cambridge, MA 02139

Mr. Marcus Johnson-Smith
Co-Founder/Owner

KG Collective, LLC

1536 Tremont Street
Boston, MA 02120

Re: Funding for KG Collective, LLC CRLS Scholarships

Dear Marcus,

It is with deep gratitude that the Cambridge Rindge and Latin School (CRLS) Alumni
Association will accept KG Collective LLC's generous contribution for scholarships
to deserving CRLS students. As a sponsored 501¢3 these will be fully tax-
deductible.

It is our understanding that these will be awarded to CRLS graduating students
interested in pursuing a career in marketing, business or African American studies
and are of African American and/or Cape Verdean descent. The scholarship fund
will award 6 scholarships in the amount of $5,000 each.

It is anticipated that the funding would be available in the fall of 2021 and awarded
to students in the class of 2022. We look forward to working with you and your
team to set the parameters and criteria for these scholarships.

Again, thank you so much for your generosity and please contact me directly if you
have any questions or need any further information.

Sincerely yours,

On behalf of the CRLS Alumni Board

Ao Z Fro

Andrew Farrar — T
CRLS Alumni Association Treasurer

CRLS Alumni Association c¢/o Galluccio & Watson LLP
10 Pleasant Street, Cambridge, MA 02139



Commonwealth of Massachusetts Letter ID: 2115502912
Department of Revenue Notice Date: March 18, 2021
Geoffrey E. Snyder, Commissioner Case ID: 0-001-121-714

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

U TR T L U U U TR R E TR E TR U]
KG COLLECTIVE LLC

1536 TREMONT ST

BOSTON MA 02120-2929

Why did I receive this notice?

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

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

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

What if I have questions?

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

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau
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William Francis Galvin
Secretary of the
Commonwealth

March 16, 2021
TO WHOM IT MAY CONCERN:

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

KG COLLECTIVE LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on April 5,
2018.

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

I also certify that the names of all managers listed in the most recent filing are:
MICHAEL PIRES, MARCUS JOHNSON-SMITH

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: MICHAEL PIRES, MARCUS JOHNSON-
SMITH

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: MICHAEL PIRES
In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:IL



MA SOC Filing Number: 201800189050 Date: 4/5/2018 12:00:00 PM

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

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

BOQOI"I, MA 02108-1512 Special Filing Instructions

Telephone: (617) 727-9640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001321323

1. The exact name of the limited liability company is: KG COLLECTIVELLC

2a. Location of its principal office:
No. and Street: 1536 TREMONT STREET
City or Town: BOSTON State: MA Zip: 02120 Country: USA

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

No. and Street: 1536 TREMONT STREET
City or Town: BOSTON State: MA Zip: 02120 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:

TOAPPLY FOR A MASSACHUSETTS MARIJUANA LICENSE ASPERMITTED BY THE STATE. N
OT ENGAGING IN THE SALE OF MARIJUANA OR ANY OTHER BUSINESSES RELATED TO MAR
IJUANA.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: MICHAEL PIRES
No. and Street: 1536 TREMONT ST
City or Town: BOSTON State: MA Zip: 02120 Country: USA

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

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

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

1536 TREMONT STREET
BOSTON, MA 02120 USA

MANAGER MARCUS JOHNSON-SMITH 1536 TREMONT STREET

BOSTON, MA 02120 USA

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




Title

Individual Name
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

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
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

REAL PROPERTY

MICHAEL PIRES

1536 TREMONT ST
BOSTON, MA 02120 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this5 Day of April, 2018,

MICHAEL PIRES

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

© 2001 - 2018 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 201800189050 Date: 4/5/2018 12:00:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 05, 2018 12:00 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth
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OPERATING
AGREEMENT

of

KG COLLECTIVE
HOLDING LLC

THIS OPERATING AGREEMENT (this “Agreement”) of KG COLLECTIVE
HOLDING LLC, a Massachusetts limited liability company (the “Company”), is made as of
November , 2020, by and among the Company, the Persons identified on the signature page
hereto as “Members” and each of the Persons identified on the signature page hereto as a
“Manager” (and collectively, the “Board”).

RECITALS

WHEREAS, the Company was formed as of [insert date formed], as a limited
liability company under the laws of the Commonwealth of Massachusetts in accordance with
the provisions of the Massachusetts Limited Liability Company Act by the filing of a
Certificate of Organization for the Company (the “Certificate”) in the Office of the Secretary
of State of the Commonwealth of Massachusetts; and

WHEREAS, the Company, the Members and the Board wish to set out fully their
respective rights, obligations and duties regarding the Company and its affairs, assets,
liabilities and the conduct of its business; and

NOW THEREFORE, in consideration of these premises and other good and valuable
consideration, the receipt and sufficiency of which each of the parties hereto hereby
acknowledge, the Company, the Members and the Board hereby agree as follows:

ARTICLE I
DEFINITIONS

For purposes of this Agreement, capitalized terms used, and not otherwise defined,
herein shall have the meanings set forth below:

“Act” shall mean the Massachusetts Limited Liability Company Act and any successor
statute, as amended from time to time.

“Advisory Board” shall mean a board of three (3) members nominated by the
Managers as follows: Each Manager shall nominate one (1) Advisory Board member and the
third (3rd) Advisory Board member shall be appointed by both Managers.

“Affiliate” shall mean, as to any Member, any Person that (i) directly or indirectly

L/?Z_IW
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Controls, is Controlled by or is under common Control with such Member; (ii) directly or
indirectly owns a beneficial interest of ten percent (10%) or more in such Member or (iii)
is a Family Member.

“Assumed Tax Rate” shall mean the highest effective marginal statutory combined
federal, state, municipal and local income tax rate for any Fiscal Year prescribed for an
individual residing in Boston, Massachusetts, taking into account the character (e.g., long-
term or short-term capital gain, ordinary or exempt) of the applicable income (but without
taking into account any deductibility of state and local income taxes for federal income tax
purposes).

“Agreement” shall have the meaning set forth in the Preamble.
“Board” shall have the meaning set forth in the introductory paragraph.

“Capital Account” shall have the meaning set forth in Section 5.1(b) hereof.

“Capital Contributions” shall have the meaning set forth in Section 3.2 hereof.

“Capital Event Proceeds” means: (a) the net amount of cash received by the Company
from a Capital Transaction, after (i) the deduction of all associated fees, expenses and costs
paid or payable by the Company, and (ii) such other reserves as the Board may establish in its
discretion. Capital Event Proceeds shall include: (a) all principal and interest payments with
respect to any note or other obligation received by the Company in connection with a Capital
Transaction; and (b) amounts distributed to the Company as an owner of another entity to the
extent that the amount distributed, in the hands of the distributing entity, is in the nature of
Capital Event Proceeds. Amounts released from a reserve of Capital Event Proceeds shall be
treated as Capital Event Proceeds.

“Capital Transaction” means: (i) any liquidation (as defined in Treasury Regulation
1.704-1(b)(2)(iv)(g) or as provided herein) or dissolution; of the Company; (ii) a merger,
conversion into a corporation, consolidation or other combination of the Company with or
into any Person; or (iii) a sale or other disposition of all or substantially all of the
Company’s assets in a single transaction or in a series of related transactions; (iv) any
refinancing of the indebtedness secured by Company Property.

“Certificate” shall have the meaning set forth in the Recitals above.

“CEQ” shall mean the Chief Executive Officer and Chief Financial Officer. The CEO
shall be responsible for overseeing retail operations at the Company’s marijuana
establishment, including, but not limited to managing inventory and cash and managing and
scheduling employees. The CEO shall be Michael Pires.

“Claim” shall have the meaning set forth in Section 10.2.

“Class A Member” shall mean and refer to each Member holding any Class A Unit(s).

M | | A7
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“Class A Unit” means the units of Class A interests as set forth on Exhibit A, as it may
be amended from time to time, with the right to vote one (1) vote per Unit and with the other
various rights and privileges set forth herein, including, without limitation, such Member’s
interest in capital and profits.

“Class B Member” shall mean and refer to each Member holding any Class B Unit(s).

“Class B Unit” means the units of Class B interests as set forth on Exhibit A, as it may
be amended from time to time, with the right to vote one (1) vote per Unit, and with the other
various rights and privileges set forth herein, including, without limitation, such Member’s
interest in capital and profits.

“Code” shall mean the Internal Revenue Code of 1986, as amended and in effect
from time to time (or any corresponding provisions of succeeding law).

“Company” has the meaning given that term in the opening paragraph.

“Company Property” shall mean and include all property owned by the Company,
whether real or personal and tangible or intangible.

“Control” and “Controlling” means either ownership of a majority of the outstanding
voting interests with full right to vote the same and/or the capacity (whether or not exercised)
to manage or direct the management of the business or affairs of the relevant Person.

“Depreciation” shall mean, for each Fiscal Year or other period, an amount equal to
the depreciation, amortization or other cost recovery deduction allowable with respect to an
asset for such Fiscal Year or other period, except that if the Gross Asset Value of an asset
differs from its adjusted basis for federal income tax purposes at the beginning of such Fiscal
Year or other period, Depreciation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the federal income tax depreciation, amortization or other cost
recovery deduction for such Fiscal Year or other period bears to such beginning adjusted tax
basis; provided, however, that if the adjusted basis for federal income tax purposes of an asset
at the beginning of such Fiscal Year or other period is zero, Depreciation shall be determined
with reference to such beginning Gross Asset Value using any reasonable method selected by
the Board.

“Director of Operations” shall mean the individual responsible for the operation of
the Company’s cannabis establishments, including but not limited to designing the interior
of the cannabis establishments, creating menus, bringing in inventory, setting pricing,
bringing in seed-to-sale tracking software, providing training and keeping the cannabis
establishments stocked and compliant. The Director of Operations shall be Marcus
Johnson-Smith

“Economic Interest” shall mean an interest in the Company’s Profits, Losses and
distributions of the Company’s assets pursuant to this Agreement and the Act arising from the

M9 | | #7
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transfer of Units (together with the appropriate portion of the transferor’s Capital Contribution
and Percentage Interest) which has not received any consent required hereunder, but shall not
include any right to participate in the management or affairs of the Company, including the
right to vote on, consent to or otherwise participate in any decision of the Members or the
Board.

“Economic Interest Owner” shall mean the owner of an Economic Interest who is
not a Member.

“Employee” means any individual performing services for the Company.

“Event of Withdrawal” shall mean (i) the bankruptcy or insolvency of any Member, a
general assignment for the benefit of creditors of a Member, or the occurrence of any event
causing the termination of a Member’s interest in the Company; or (ii) the assumption by a
legal representative or successor in interest of control over the rights of a Member due to the
death or incompetence of an individual Member, or dissolution or termination of any entity
which is a Member; or (iii) the failure of any Member at any time to qualify as a party under
all applicable law allowed to hold an interest in a Marijuana Establishment pursuant to
Chapter 55 of the Acts of 2017, Mass. General Laws Ch. 94G, and its implementing
regulations 935 CMR 500.000, et seq.

“Fair Market Value” shall mean, as of any date and as to any asset being transferred,
the price which a knowledgeable, willing buyer would pay to a knowledgeable, willing seller
for such asset, neither buyer nor seller being under any obligation to engage in such
transaction, reflecting appropriate adjustments for lack of control, lack of marketability and
the like.

“Family Member” shall mean and include a Member’s spouse, parent, child, brother,
sister, grandparent, grandchild, uncle, aunt, nephew, niece or in-law (whether naturally or by
marriage or adoption) of such Member or the spouse of such Person; and trusts for the benefit
of each of the foregoing.

“Fiscal Year” shall have the meaning set forth in Section 2.9 hereof.

“Gross Asset Value” shall mean with respect to any asset, the asset’s adjusted basis
for federal income tax purposes, except as follows:

0] The initial Gross Asset Value of any asset contributed by a Member to
the Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Board, provided, that if the contributing Member is a
member of the Board, the determination of fair market value of a contributed asset
shall be made by independent appraisal,

(i) The Gross Asset Value of all Company assets shall be adjusted from
time to time to reflect their respective gross fair market values, as determined by the
Board taking into account: (A) the acquisition of an additional interest in the
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Company by any new or existing Member in exchange for more than a de minimis
Capital Contribution; (B) the distribution by the Company to a Member of more than
a de minimis amount of Company Property as consideration for an interest in the
Company; and (C) the liquidation of the Company within the meaning of Regulations
Section 1.704- 1(b)(2)(ii)(g), provided, however, that the adjustments pursuant to
clauses (A) and (B) above shall only be made if the Board reasonably determines that
such adjustments are necessary or appropriate to reflect the relative economic
interests of the Members in the Company;

(i)  The Gross Asset Value of any Company asset distributed to any
Member shall be adjusted to equal the gross fair market value of such asset on the
date of distribution as determined by the Board provided, that if the distributee is a
member of

the Board, the determination of fair market value of such distributed asset shall be
made by independent appraisal; and

(iv)  The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to
Code Sections 734(b) or 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m); provided, however, that Gross Asset Value shall not be adjusted
pursuant to this subparagraph (iv) to the extent the Board determines that an adjustment
pursuant to subparagraph (ii) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph

(iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraphs (i), (ii) or (iv), such Gross Asset Value shall thereafter be adjusted by the
Depreciation taken into account with respect to such asset for purposes of computing Profits
and Losses.

“Initial Capital Contribution” shall mean the amount of a Member’s original
investment in the Company as properly reflected on Exhibit A, without adjustment for changes
in the Capital account of such Member; and, professional services rendered in the preliminary
stages of launch.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), preference, priority or other
security agreement of any kind or nature whatsoever.

“Majority of Members” shall mean, as of any date, the holders of the Units
constituting a majority of all issued and outstanding Class A Units and Class B Units.

“Member” shall have the meaning set forth in the Recitals. For the avoidance of doubt,
“Member” shall mean and include all holders of any Units of Membership Interest and each
Economic Interest Owner except that the Economic Interest Owner shall not have any rights to
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participate in the management of the Company, or the right to vote on, consent to or otherwise
participate in any decision of the Members or the Board.

“Member Bankruptcy” shall have the meaning set forth in Section 9.5 hereof.

“Qperating Proceeds” shall have the meaning set forth in Section 5.5 hereof.

“Percentage Interest” shall mean, with respect to any Member, as of any date, (i) if of
a Class of Units, the ratio (expressed as a percentage) of such Member’s Units of such Class
on such date to the aggregate Units of that Class held by all Members on such date; and (ii) if
of all Units, the ratio (expressed as a percentage) of all of such Member’s Units on such date
to the aggregate Units of all Members on such date. In the event that all or any portion of a
Member’s Units are transferred in accordance with the terms of this Agreement, the
transferee shall succeed to the Percentage Interest of the transferor to the extent it relates to
the transferred Units.

“Person” shall mean a natural person or any corporation, association, joint venture,
limited liability company, general or limited partnership, trust or other legal person or entity.

“Profits” and “Losses” shall mean, for each Fiscal Year or other period, an amount
equal to the Company’s taxable income or loss for such Fiscal Year or other period,
determined in accordance with Code Section 703(a) (for this purpose, all items of income,
gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or loss), with the following adjustments:

(1) Any income of the Company that is exempt from federal income tax
and not otherwise taken into account in computing Profits and Losses pursuant to
this definition of “Profits and “Losses” shall be added to such taxable income or 10sS;

(i) Any expenditure of the Company described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Regulations Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in
computing Profits and Losses pursuant to this definition of “Profits and “Losses” shall
be subtracted from such taxable income or loss;

(i) Inthe event that the Gross Asset Value of any Company asset is
adjusted pursuant to subparagraphs (ii) or (iii) of the definition of “Gross Asset Value,”
the amount of such adjustment shall be taken into account as gain or loss from the
disposition of such asset for purposes of computing Profits and Losses;

(iv)  Gain or loss resulting from any disposition of Company Property with
respect to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross
Asset Value;
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(V) In lieu of the depreciation, amortization and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall
be taken into account Depreciation for such Fiscal Year or other period, computed
in accordance with the definition of “Depreciation”;

(vi)  To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining
Capital Accounts as a result of a distribution other than in liquidation of a Member’s
interest in the Company, the amount of such adjustment shall be treated as an item of
gain (if such item increases the basis of such asset) or loss (if the adjustment decreases
the basis of such asset) from the disposition of the asset and shall be taken into
account for purposes of computing Profit or Loss;

“Regulations” shall mean the rules and regulations promulgated by the Internal Revenue
Service pursuant to the Code.

“Taxing Jurisdiction” shall have the meaning set forth in Section 5.4 hereof.

“Transfer” shall mean any offer, sale, conveyance, assignment, hypothecation,
pledge, encumbrance, grant of a security interest in, transfer, or other disposition (including
any gift, bequeath or otherwise transfer for no consideration (whether or not by operation of
law, except in the case of bankruptcy)) of any Unit or any rights therein.

“Transferee” shall mean and include any recipient of a Transfer pursuant to Article VII
hereof.

“Units” and “Units of Membership Interests” shall represent the Members’ interests in
the Company’s Profits and Losses, distributions of the Company’s assets pursuant to this
Agreement and the Act, holder’s Capital Contribution and Percentage Interest and all rights
granted to Members to participate in the management or affairs of the Company, including the
right to vote on, consent to or otherwise participate in any decision of the Members or the
Board. “Units” shall include Class A Units, Class B Units, and any other Class of Units
created hereunder.

“Withdrawing Member” shall have the meaning set forth in Section 7.5 hereof.

M | | 7

01/11/21 01/11/21

10:59 AM EST 7:58 AM PST
dotloop verified ~ dotloop verified



https://dtlp.us/1hGX-EtDp-290A
https://dtlp.us/1hGX-EtDp-290A
https://dtlp.us/1hGX-EtDp-290A

dotloop signature verification:

ARTICLE Il
THE LIMITED LIABILITY COMPANY

2.1 Formation. Effective November |, 2020, the Members form a limited
liability company under the name KG Collective Holding LLC, on the terms and conditions
in this Agreement pursuant to the provisions of the Act, and the Certificate was filed in the
Office of the Secretary of State of the Commonwealth of Massachusetts as of the date set
forth in the Recitals in conformity with the Act.

2.2 Name. The business of the Company shall be carried on in the name of the
Company with such variations and changes as the Board shall determine or deem necessary
to comply with the requirements of the jurisdictions in which the Company’s operations are
conducted.

2.3 Reqistered Office; Registered Agent. The name and address of the
Company’s registered agent in the Commonwealth of Massachusetts is Michael Pires,
located at 1536 Tremont Street, Boston, MA 02120.

2.4 Principal Place of Business. The principal place of business of the Company
shall be at 1536 Tremont Street, Boston, MA 02120, or such other location as the Board may
select from time to time.

2.5 Business Purpose of the Company. The purpose for which the Company is
organized is to acquire, invest in, hold, distribute, hypothecate, and sell interests in other
companies and corporate business enterprises, and to exercise all of the powers of an interest
holder under the terms of such entities’ charters and bylaws. The general character of the
business of the Company and its subsidiaries shall be to engage in the retail sale of cannabis,
to the extent permitted and in accordance with Massachusetts law, and to engage in any
other lawful act or activity that a limited liability company may conduct in accordance with
the Act.

2.6 Powers. The Company shall have all the powers necessary or convenient to
carry out its purposes including, without limitation, all powers granted by the Act. In
furtherance, and not in limitation, of the foregoing, the Company shall have the power to
engage in the following activities:

(@  toenter into and perform its obligations under any ground lease,
residential or commercial lease, loan, mortgage, and/or security, or any other agreements
contemplated by any of the foregoing and contracts, instruments and agreements incidental to
the operation of the Property;

(b) to enter into and perform its obligations under such contracts,
agreements, instruments, guarantees of wholly-owned subsidiaries and other arrangements as
the Board may deem necessary or appropriate in connection with the management and
operation of the Company including, without limitation, contracts, agreements and
arrangements with vendors, consultants, advisers, accountants, attorneys and other service
providers;
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(c) to enter into any contract, agreement or arrangement with any member,
Manager, principal or guarantor of the obligations of the Company, or any Affiliate of any of
the foregoing, provided that the terms and conditions of any such contract, agreement and/or
arrangement shall be commercially reasonable, shall reflect competitive market rate pricing
and shall otherwise be substantially similar to those that would be available on an arm’s
length basis with an unaffiliated third party;

(d) to admit members and to accept capital contributions from time to
time from the Members;

()] to distribute to the Members all available cash to the extent that
such distributions of available cash are not prohibited by applicable law and are
otherwise in accordance with the terms and provisions of this Agreement;

) to pay (or to reimburse one or more Affiliates for) (i) the
organizational, start-up and routine transactional and maintenance expenses of the Company,
including the creation, assumption or incurrence of obligations to pay service providers to the
Company and other ordinary course expenses of maintaining its existence and carrying out its
various purposes under this Agreement and (ii) the fees, costs and expenses incurred in
connection with the issuance and sale of Units to New Members; and

(0)] to engage in any other lawful activities which are necessary to
accomplish the foregoing or are incidental thereto or necessary in connection therewith.

2.7 Continuation. Subject to the provisions of Article IX, the Company shall
have perpetual existence unless sooner terminated as provided in this Agreement.

2.8 Fiscal Year; Taxable Year. The fiscal year (the “Fiscal Year”) and the
taxable year (“Taxable Year”) of the Company for financial statements and accounting
purposes shall end on the 31st day of December each year.
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ARTICLE Il
MEMBERS

3.1 Members. No Person may become a Member unless he, she or it is admitted in
accordance with this Agreement, and also qualifies as a party allowed to hold an interest in all
licenses and registrations held by the Company, including to the extent applicable: (a) a
Registered Marijuana Dispensary Certificate of Registration issued pursuant to the
Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, or Mass. General
Laws Ch. 941 and their implementing regulations 935 CMR 501.000, et. seq., as applicable;
and (b) any Final license(s) for a Marijuana Establishment pursuant to Ch. 55 of the Acts of
2017, Mass. General Laws Ch. 94G and its implementing regulations 935 CMR 500.000, et
seq., each as applicable to the Company’s business

3.2  Roster. The Company shall maintain a roster of the Members, the number and
Class of Units, amounts or other property contributed to the initial capital of the Company (the
“Capital Contribution”), as well as all Additional Capital Contributions, of each.

3.3  Actions Requiring the Consent of Members. Except as provided herein, no
Member shall have any right to participate in the management of the Company merely by
virtue of such Member’s status as a Member. All authority, power and discretion to manage
and control the business, affairs and properties of the Company, to make all decisions
regarding those matters, and to perform any and all other acts or activities customary or
incident to the management of the Company’s business shall be vested in the Board except as
otherwise set forth herein.

34  Meetings of Members. At any time, and from time to time, the Board may call
meetings of the Members. Regular bimonthly meetings shall occur at the principal place of
business, or at a location chosen in advance by the Board. Written notice of any such meeting
shall be given to all Members not less than five (5) days and not more than sixty (60) days
prior to the date of such meeting. A Majority of the Members shall constitute quorum for all
purposes at any such meeting. Each meeting shall be conducted by the Board or a designee of
the Board. Each Member may authorize any other Person (regardless of whether such Person
is a Member) to act on its behalf with respect to all matters on which such Member is entitled
to consent or otherwise participate. Any proxy must be signed by the Member giving such
proxy or by such Member’s attorney-in-fact.

35 Liability of the Members.

@) No Liability for Company Obligations. All debts, obligations and
liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company, and no Member shall have any obligation
with respect to for any such debt, obligation or liability of the Company solely by reason of
being the Member.

(b) Limitation on Liability. Except as otherwise expressly required by law,
no Member shall have any liability in excess of: (i) the amount of its capital contribution to the
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Company, (ii) its share of any assets and undistributed profits of the Company, or (iii) the
amount of any distributions wrongfully distributed to it.

3.6 Compliance with Securities Laws and Other Laws and Obligations. Each
Member hereby represents and warrants to the Company and to each other Member and
acknowledges that: (a) it has such knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of an investment in the Company and
making an informed investment decision with respect thereto; (b) it is able to bear the
economic and financial risk of an investment in the Company for an indefinite period of time
and understands that it has no right to withdraw and have its Units of Membership Interest
repurchased by the Company; (c) it is acquiring its Units of Membership Interest in the
Company for investment only and not with a view to, or for resale in connection therewith,
any distribution to the public or public offering thereof; and (d) it understands that the Units
of Membership Interests have not been registered under the securities laws of any jurisdiction
and cannot be disposed of unless they are subsequently registered and/or qualified under
applicable securities laws and the provisions of this Agreement have been complied with.

3.7  Power to Bind the Company. No Member, in its capacity as a Member, shall
take part in the management or control of the business of the Company; transact any business
in the name of the Company; have the power or authority to bind the Company or to sign any
agreement or document in the name of the Company; or have any power or authority with
respect to the Company except: (i) as expressly provided in this Agreement, (ii) as directed by
the Board, or (iii) as provided in the Certificate of Formation, as the same may be amended
from time to time.

3.8  Admission of Members. New members shall be admitted to the Company
only through issuance of a new interest in the Company which must be done with the written
consent of the Board and a Majority of Members.
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ARTICLE IV
MANAGEMENT OF THE COMPANY

4.1 Management by the Board. Except as provided in Section 4.7 below, or as
otherwise provided to the Members pursuant to this Agreement, the management of the
Company is fully and solely vested in the Board, the powers of the Company shall be
exercised by or under the sole authority of the Board, and the daily business and affairs of
the Company shall be managed under the direction of, the Board. All services to be furnished
by the Board may be delegated to and furnished by an officer or employee of the Board, an
officer or employee of a Member of the Board, or any other Person or agent designated or
retained by the Board. Decisions or actions taken by the Board in accordance with this
Agreement shall constitute decisions or actions by the Company and shall be binding on the
Company. In connection with the management of the business and affairs of the Company,
without limiting the foregoing, the Board for and in the name of, and on behalf of Company,
without any approval by or Consent of the Members, are hereby authorized:

(@) to execute any and all agreements, contracts, documents, certifications
and instruments necessary or convenient in connection with the development, financing,
management, maintenance, operation and disposition of any Company asset;

() to borrow money from the Members or third parties, to issue evidences
of such indebtedness as is necessary, convenient or incidental to the accomplishment of the
purposes of Company, and to secure the same by mortgage, pledge or other Lien on any
Company asset;

() to prepay in whole or in part, renew, refinance, recast, consolidate,
increase, modify or extend any debt of Company, and in connection therewith to execute
and record any documents relating thereto;

(d) to enter into agreements to employ agents, attorneys, accountants,
engineers, appraisers, or other consultants or contractors who may be Affiliates of, or
otherwise affiliated with, any one or more of the Managers or Members, and to enter into
agreements to employ any Member, Manager, or other Person to provide management or
other goods and/or services to Company; provided, that any employment of such Member,
Manager or Person is on terms not less favorable to Company than those offered by Persons
who are not Affiliates of a Manager or Member for comparable good or services;

(e) to pay out of Company funds any and all fees and make any and all
expenditures which the Board, in its sole discretion, deems necessary or appropriate in
connection with the organization of Company, the management of the affairs of Company,
and the carrying out of the Board’s obligations and responsibilities under this Agreement
and the Act;

() except as otherwise directed by the Partnership Representative, as
herein defined, with respect to those matters within the powers of the Partnership
Representative, to make and revoke any election permitted to Company by any taxing
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authority in such manner as the Board may decide, and to cause to be paid any and all taxes,
charges and assessments that may be levied, assessed or imposed upon any of the assets of
Company, unless the same are contested by the Partnership Representative, which the
Partnership Representative is hereby expressly authorized to do; and

@ except as otherwise provided herein, to engage in any kind of activity
and perform and carry out contracts of any kind necessary to, in connection with, or incidental
to the accomplishment of the purposes of Company as may be lawfully carried on or
performed by a limited liability company under the laws of the Commonwealth of
Massachusetts (including, without limitation, the Act) and in each jurisdiction where
Company has qualified or is doing business (including, without limitation, their respective
limited liability company acts or analogs thereof).

For the avoidance of doubt, the Company may enter into any contract, agreement or
arrangement (whether for the provision of services or otherwise) with any Affiliate of the
Company or of any member of the Board provided that the terms and conditions of any such
contract, agreement or arrangement shall be commercially reasonable, shall reflect competitive
market rate pricing and shall otherwise be substantially similar to those that would be available
on an arm’s length basis with an unaffiliated third party.

4.2 Board. The Company shall have two persons serving as Managers. Initially,
the Board shall mean the Managers signing below. A majority of the holders of the Class A
Units shall have the right to appoint one Manager to the Board and a majority of the Class B
Units shall have the right to appoint one Manager to the Board. A quorum shall consist of all
Managers. When a quorum is present, the Board shall act by majority vote. If the Board is
unable to achieve majority vote on a decision, then the Advisory Board shall be the tie
breaking vote. Meetings of the Board shall be held at such places and times and with such
frequency as is determined by it. Any Manager may call a meeting of the Board upon not
less than 6 hours advance notice, which notice may be given by electronic communication.
Any meeting may be held in person, or by telephonic or other electronic communication
permitting all Managers to communicate simultaneously. Actions of the Board also may be
taken by unanimous written consent. Accurate minutes of any meeting of the Board shall be
maintained by the Manager selected at that Board meeting.

4.3 Removal or Replacement of the Board. Each Manager shall serve until such
Manager: (A) dies, (B) resigns upon giving sixty (60) days written notice to the Members, or
(C) is removed by the affirmative vote of the Members holding 60% of the Units of the Class
that appointed such manager. Until such Manager’s successor shall have been appointed and
qualified, any replacement(s) to fill the vacancy of any such Manager shall be appointed by a
Majority of the Members of the Class that appointed such manager.

4.4 No Exclusive Duty to Company. The Manager(s) shall not be paid any
remuneration. The Manager(s) shall devote to the Company such time as it may deem
necessary to manage the affairs of the Company. Each Manager and Member may engage or
have an interest in other business ventures which are similar to or competitive with the
business of the Company, including but not limited to, the ownership, financing, leasing,
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operation, management, syndication, brokerage or development of ventures competitive with
ventures owned by the Company and the pursuit of such ventures shall not be deemed
wrongful or improper or give the Company or the Members any rights with respect thereto.
Neither the Board nor any Member shall be obligated to present an investment opportunity to
the Company even if such investment opportunity is similar to or consistent with the business
of the Company, and any such Person shall have a right to take for its own account or
recommend to others any such investment opportunity.

4.5 Bank Accounts; Company Books. The Board may from time to time open bank
accounts in the name of the Company. In accordance with Section 2.6 hereof, the Board shall
maintain and preserve, during the term of the Company, and for six (6) years thereafter, all
accounts, books, and other relevant Company documents. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy such
Company documents at the requesting Member’s expense. Audits are to be conducted by the
accounting firm on record, the records of which will be available at the principal office and
virtually accessible. Inspection of the Books of Account will take place on a bi-monthly
scheduled basis, at a time to be determined by the Board.

4.6 Officers. The Board may appoint individuals as officers of the Company with
such titles as the Board may select, including the titles of CEO, CFO, and COO, to act on
behalf of the Company, with such power and authority as the Board may delegate to any such
individual. Pursuant to this Agreement, Michael Pires shall be appointed as the CEO and
CFO and Marcus Johnson-Smith shall be appointed as the Director of Operations.

4.7 Rights of the Members. Notwithstanding anything to the contrary herein
contained, the Company shall not, and the Board shall not approve, any of the following
actions without the advance written approval of a Majority of Members, which approval shall
be subject to such Members’ sole discretion. The term “Major Decision,” as used in this
Agreement, means any decision to:

(@) Sell, transfer or enter into any transaction regarding any asset for a price
in excess of $10,000, or the sale or transfer of any license or any agreement with any
governmental authority;

() Halt or refrain from continuing any efforts by Company or any advisor
to proceed with the aggressive pursuit of all needed licenses, permits and approvals to obtain
final Licensure as a Marijuana Establishment from the Massachusetts Cannabis Control
Commission to operate at 1536 Tremont Street, Boston, MA 02120 (the “Premises”);

() Commit or create any Company borrowing or indebtedness in excess of
$25,000 (excluding any third-party trade payables incurred in the ordinary course of business
of the Company), and approval of any renewals, extensions, amendments, or modifications to
any such indebtedness;

(d) Acquire on behalf of the Company any rights to real property in addition
to the Premises;

(e) (i) File a petition for relief under the United States Bankruptcy Code, as
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amended, with respect to the Company; make an assignment for the benefit of creditors of the
Company; apply for the appointment of a custodian, receiver, or trustee for a the Company or
any of its property; consent to any other bankruptcy or similar proceeding; consent to the
filing of such proceeding with respect to the Company, or admit in writing the Company
inability to pay its debts generally as they become due; or (ii) Execute or deliver any
assignment for the benefit of creditors of the Company;

) Settle any litigation requiring the payment by the Company of more
than Twenty-five Thousand Dollars ($25,000) or requiring pleading guilty to a crime;

@ Enter into any new business or venture;

(h) Modify the business, structure or ownership of the Company in a way
that may have an impact on the Company’s eligibility as an Economic Empowerment
Applicant, as that term is defined in 935 CMR 500.002 and 935 CMR 500.101(1)(e).
Specifically, any change that would limit the Company from demonstrating three or more of
the following criteria:

a. A majority of ownership belongs to people who have lived for
five of the preceding ten years in an area of disproportionate impact, as
determined by the Commission;

b. A majority of ownership has held one or more previous
positions where the primary population served were disproportionately
impacted, or where primary responsibilities included economic
education, resource provision or empowerment to disproportionately
impacted individuals or communities;

C. At least 51% of current employees or subcontractors reside in
areas of disproportionate impact and by the first day of business, the
ratio will meet or exceed 75%;

d. At least 51% or employees or subcontractors have drug-
related CORI and are otherwise legally employable in cannabis
enterprises;

e. A majority of the ownership is made up of individuals from
Black, African American, Hispanic or Latino descent; or

f. Other significant articulable demonstration of past experience in
or business practices that promote economic empowerment in areas of
disproportionate impact.

) Approve the annual operating budget of the Company;

()] Approve any additional capital contributions;
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(k)
()
(m)

(n)

(0)

Any debt or equity financing or refinancing of the Company;
Sale of all or substantially all of the assets of the Company;

Amend any provision of this Agreement except in accordance with
the applicable provisions hereof;

Take any action within the scope of authority of the Director of
Operations; Cause the Company to liquidate or dissolve; and/or

Amend this Section 4.8.
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ARTICLE V
CAPITAL CONTRIBUTIONS: CAPITAL ACCOUNT:
PROFITS, LOSSES AND DISTRIBUTIONS

5.1 Capital Contributions; Capital Account.

@) Initial Capital Contributions. Initially, the Board is authorized to issue
8,000 Class A Units and 2,000 Class B Units. The ownership and Initial Capital
Contributions of each Member shall be as set forth on Exhibit A.

(b) Additional Capital Contributions. The Board may, from time to time,
with approval of a Majority of both the Class A Members and the Class B Members, each
voting separately as a Class, cause the Company to raise additional capital. In connection with
any such capital-raising, the Company may issue and sell additional Class A or Class B, or
additional Classes of Units in the Company which may be made pari passu with, or senior in
right to, any class of Units.

() Capital Accounts. The Company shall maintain a Capital Account on
the books and records of the Company for each Member (each, a “Capital Account”) in
accordance with generally accepted accounting principles and the provisions set forth in
Section 5.1.

® To each Member’s Capital Account there shall be credited such
Member’s Capital Contributions, such Member’s distributive share of Profits,
and the amount of any Company liabilities assumed by such Member or that
are secured by any Company Property distributed to such Member.

(i) To each Member’s Capital Account there shall be debited the
amount of cash and the Gross Asset Value of any Company Property
distributed to such Member pursuant to any provision of this Agreement, such
Member’s distributive share of Losses, and the amount of any liabilities of the
Company assumed by such Member or that are secured by any property
contributed by such Member to the Company.

(ii)  Inthe event that all or a portion of any interest in the Company
is Transferred in accordance with this Agreement, the Transferee shall
succeed to the Capital Account of the Transferor to the extent it relates to the
Transferred interest.

The foregoing provisions, and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with Section 1.704-1(b) of the
Regulations and shall be interpreted and applied in a manner consistent with such Regulations.
In the event that the Board shall determine that it is prudent to modify the manner in which the
Capital Accounts, or any debits or credits thereto (including, without limitation, debits or
credits relating to liabilities that are secured by contributed or distributed property or that are
assumed by the Company or the Members) are computed in order to comply with such
Regulations, the Board may make such modification, provided that it is not likely to have a
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material effect on the amounts distributable to any Member pursuant to Section 9.3 hereof
upon the dissolution and liquidation of the Company. The Board shall also (i) make any
adjustments necessary or appropriate to maintain equality between the aggregate Capital
Accounts of the Members and the amount of Company capital reflected on the Company’s
balance sheet, as computed for book purposes in accordance with Regulations Section 1.704-
1(b)(2)(iv)(q) and make any appropriate modifications in the event unanticipated events might
otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b).

(d) Loans. No Member shall have any obligation to loan funds to the
Company; provided, however, that subject to the provisions at Section 15(d), the Company
may borrow funds or enter into other similar financial accommodations with any Member or
any Affiliate of any Member. Loans to the Company by any Member shall not be considered
Capital Contributions.

5.2  Calculation of Profits and Losses. For financial accounting and tax purposes,
the Profits and Losses of the Company shall be determined on an annual basis in accordance
with this Agreement.

5.3 Allocation of Profits, Losses, Credits and Other Items.

(@) Profits and Losses. Profits and Losses (and each item thereof) shall be
allocated among the Members in such manner and amount as shall accurately reflect: (a) such
Member’s obligation, if any, to make future contributions to the Company; (b) such Member’s
right to receive distributions from the Company; and (c) such Member’s economic risk of loss
with respect to any liability of the Company. It is the intention of the Members that the
allocations pursuant to this Section 5.3(a) be made in such manner as will have substantial
economic effect or otherwise be in accordance with the Members’ interest in the Company in
accordance with Treasury Regulations Section 1.704-1(b) and 1.704-2. Without limiting the
foregoing, it is anticipated that all allocations of Profits and Losses (and items thereof) among
the Members will be allocated to the Members, in accordance with the provisions of such
Regulations regarding “partner nonrecourse deductions,” “nonrecourse deductions,”
limitations imposed on the deficit balance in a Member’s capital account and ‘qualified
income offset,” “partnership minimum gain,” and “partner nonrecourse debt minimum gain,”
as such terms are defined in Regulations Sections 1.704-2(i)(1), 1.704-2(b)(1), 1.704-
1(b)(2)(ii)(d), 1.704-2(b)(2) and 1.704-2(i)(2), respectively, are incorporated herein by
reference, and shall apply to the Members (and any Transferees) in such Member’s capacity as
a member of the Company for federal income purposes. Losses allocated to a Member
pursuant to this Section 5.3(a) shall not exceed the maximum amount of Losses that can be
allocated to such Member without causing such Member to have a negative Adjusted Capital
Account Balance at the end of any Fiscal Year or other allocation period in which any other
Member does not have a negative Adjusted Capital Account Balance.

() Tax Allocations.

) Subject to Section 5.3(b)(ii) and 5.3(b)(iii), each item of
income, gain, loss, or deduction for federal income tax purposes that
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corresponds to an item of income, gain, loss or expense that is either taken
into account in computing Profits or Losses or is specially allocated pursuant
to Section 5.3(a) shall be allocated among the Members in the same
proportion as the corresponding item is allocated among them pursuant to
Section 5.3(a).

(i) In the event any property of the Company is credited to the
Capital Account of a Member at a value other than its tax basis, then
allocations of taxable income, gain, loss and deductions with respect to such
property shall be made in a manner which will comply with Code Section
704(c). In connection with the admission of a subsequent Member as of the
date hereof, the Capital Accounts of the Members shall be adjusted to reflect
the current Gross Asset Values of the Company’s assets, as described in
subsection (ii)(A) of the definition of Gross Asset Value.

(i) The tax allocations made pursuant to this Section 5.3(b) shall
be solely for tax purposes and shall not affect any Member’s Capital
Account or share of non-tax allocations or distributions under this
Agreement.

() Former Members. Any allocations described above in this Section
5.3 also shall be made by the Company to any former Member to the extent applicable, as
reasonably determined by the Board.

(d) Code Section 754 Election. The allocation to a Member of items of
taxable income, gain, loss, and deduction of the Company also shall be adjusted to reflect
any election under Code Section 754.

54 Non-Federal Taxes.

(@ Elections. The Company may make any tax elections allowed under
the tax laws of any state or other local jurisdiction having taxing jurisdiction over the
Company (“Taxing Jurisdiction”).

() Taxes of Taxing Jurisdictions. As determined by the Board, to the
extent that the laws of any Taxing Jurisdiction require, each Member requested to do so will
submit to the Taxing Jurisdiction an agreement indicating that the Member will timely file all
returns and make all income tax payments to the Taxing Jurisdiction or that the Member
accepts personal jurisdiction of the Taxing Jurisdiction with regard to the collection of income
taxes attributable to the Member’s income, and interest and penalties assessed on such income
or such other agreement as the Taxing Jurisdiction provides. If the Member fails to provide
such agreement, to file such returns, or to make such tax payments, the Company may, and if
required by the Taxing Jurisdiction shall, withhold and pay over to such Taxing Jurisdiction
the amount of tax, penalty and interest determined as due under the laws of the Taxing
Jurisdiction. Any such payments with respect to a Member shall be treated as an advance of a
distribution to such Member, provided that if the Member was not entitled to such a
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distribution, without notice or demand the Member shall pay to the Company the amount the
Company paid to the Taxing Jurisdiction. The Company may, where permitted by the rules of
any Taxing Jurisdiction, file a composite, combined or aggregate tax return reflecting the
income of the Company and pay the tax, interest and penalties of some or all of the Members
on such income to the Taxing Jurisdiction, in which case the Company shall inform the
Members of the amount of such tax, interest and penalties so paid and such amounts shall be
also treated as such an advance distribution and be subject to repayment.

55 Distributions.

(@) Generally. Distributions of net income from operations (the “Operating
Proceeds”) hereunder shall be made to the Members in accordance with Section 5.5(b) hereof
at such time and in such amounts as may be determined by the Board. Distributions may be
made in cash or in other property, as reasonably determined by the Board. Distributions other
than in cash shall be valued as reasonably determined by the Board. Distributions in
liquidation of the Company or in liquidation of a Member's interest shall be made in
accordance with the positive capital account balances pursuant to U.S. Department of the
Treasury Regulation 1.704.1(b)(2)(ii)(b)(2). To the extent a Member shall have a negative
capital account balance, there shall be a qualified income offset, as set forth in U.S.
Department of the Treasury Regulation 1.704.1(b)(2)(ii)(d).

() Priorities. All distributions hereunder shall be made in the following
order:

® First, 100% to both Class A Members and Class B
Members (in proportion to their Percentage Interests of that Class),
to repay and return the Class A Members’ and Class B Members’
respective Initial Capital Contributions as referenced and valued in
Exhibit A attached to this Agreement, until the distribution to each
Class A Member and Class B Member is equal on a cumulative
basis to such Member’s Initial Capital Contribution.

(i) Thereafter, to each Member in proportion to their
Percentage Interests.

() Distributions of Capital Event Proceeds. Distributions of Capital Event
Proceeds shall be made to the Members in accordance with Section 5.5(b) at
such times and in such amounts as the Board may approve. Capital Event
Proceeds shall be distributed in cash or in other property as reasonably
determined by the Board. Distributions other than in cash shall be valued as
reasonably determined by the Board.

(d) Tax Distributions to Members. Notwithstanding the other provisions of
this Agreement, to the extent funds are available, the Board shall make
distributions to the Members from time to time with respect to any taxable year
in an amount to pay when due any federal, state and local income taxes
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imposed on such Members, calculated using the Assumed Tax Rate, that is
attributable to the cumulative taxable income allocated to the Members under
this Agreement. Tax distributions pursuant to this Section 5.5(d) shall not be
made with respect to the year in which the Company liquidates. Tax
distributions made hereunder shall be treated as an advance on other
distributions to which a Member is entitled in respect of such Member’s Units,
and shall therefore reduce the amount of other distributions payable to that
Member under this Agreement in respect thereof.

(e) Prohibited Distributions. Notwithstanding anything to the
contrary contained herein, the Company shall not make any distribution
to the Member if such distribution would violate the Act or other
applicable law.

56  Withholding Taxes. The Company is authorized to withhold from distributions
to the Members, and to pay over to a federal, state or local government, any amounts required
to be withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other
provisions of any other federal, state, local or foreign law. Any amounts so withheld shall be
treated as having been distributed to the Members pursuant to Section 5.3 for all purposes of
this Agreement.

5.7  Condition to Distributions. At any time or from time to time, and prior to
making any distributions, the Board may request from any Member or other Person receiving
a distribution an affidavit or other evidence that such Person is not a “foreign person” within
the meaning of Code Section 1445 or Code Section 1446. If such Person does not provide
such affidavit or other evidence in form and content reasonably satisfactory to the Members
within 30 days after such request, the Board may withhold and pay over to the IRS such
portion of such Person’s distribution as may be necessary to comply with Code Section 1445
or Code Section 1446, and any amount so withheld and paid over shall be treated as a
distribution to such Person at the time it is paid over to the IRS.

5.8  Creditor Status. No Member shall have the status of, or be entitled to any
remedies available to, a creditor of the Company with respect to any distribution to which
such Member may become entitled.
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ARTICLE VI
ACCOUNTING REPORTS

6.1  Accounting Period. The Company’s accounting period shall be the calendar year.

6.2 Records, Audits and Reports. The Board shall maintain records and accounts
of all operations and expenditures of the Company at the Company’s principal place of
business as set forth in Section 2.4 hereof. Audits are to be conducted by the accounting firm
on record, the records of which will be available at the principal office and virtually
accessible. Inspection of the Books of Account will take place on a bi-monthly scheduled
basis, at a time to be determined by the Board. Additionally, the Board shall provide
electronic informal access to business records for Members. At a minimum, the Company
shall keep at its principal place of business (and, at the request of a Member, shall deliver to
such Member by electronic mail) the following records:

(@) A copy of the Certificate of Formation of the Company and all
amendments thereto, together with executed copies of any powers of attorney pursuant to
which any articles of amendment have been executed;

() Copies of the Company’s federal, state, and local income tax returns
and financial statements for the six most recent years, or, if such returns or statements were
not prepared for any reason, copies of the information and statements provided to, or which
should have been provided to, the Members to enable them to prepare their federal, state and
local tax returns for such period. Tax returns and financial statements shall be prepared by an
accountant selected by the Board.

(c) Copies of the Company’s current effective written Operating
Agreement and all amendments thereto as well as copies of any written operating
agreements no longer in effect.

(d) A writing setting forth the amount of cash, if any, and a statement of the
agreed value of other property or services contributed by each Member and the times at which
or the events upon the happening of which any additional contributions are to be made by each
Member;

(e) A writing stating events, if any, upon the happening of which
the Company is to be dissolved and its affairs wound up;

® Other writings, if any, prepared pursuant to a requirement in
this Operating Agreement or prepared according to requirements of the Act.
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ARTICLE VII
TRANSFERABILITY

7.1 Transfers Generally.

(@) No Member shall have the right to Transfer all or any of its Units
except in accordance with this Article VII.

() In the event that Sections 7.2 - 7.6, below are satisfied, regarding either
the sale of a Member’s Units to a third party purchaser or the gift of an interest in the
Company, as a condition to recognizing the effectiveness and binding nature of any such sale
or gift as against the Company or otherwise, and substitution of a new Member, the Board
may require the Transferring Member and the proposed Transferee to execute, acknowledge
and deliver to the Board such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Board may deem necessary or desirable to:

0] constitute such Transferee as a Member;

(i) assure that the Transferee qualifies as a Member under Section
3.1,

(iii)  confirm that the Transferee has accepted, assumed and agreed
to be subject and bound by all of the terms, obligations and conditions of this
Agreement, as the same may have been further amended (whether such Person
IS to be admitted as a new Member);

(iv)  preserve the Company after the completion of such Transfer
or substitution under the laws of each jurisdiction in which the Company is
qualified, organized or does business;

(v) maintain the status of the Company as a partnership for federal
tax purposes; and

(vi)  assure compliance with all applicable state and federal
laws including securities laws and regulations.

(c) Any Transfer of a Unit or admission of a Member in compliance with
this Article V11 shall be deemed effective as of the last day of the calendar month in which the
Board consent thereto was given unless and except to the extent that any governmental or
regulatory approval(s) are needed as a precondition to such transfer, in which event such
transfer shall take place as of the last day of the calendar month in which the regulatory
approval(s) are granted.

(d) The Transferring Member shall pay all costs, fees and expenses of the
Company in preparing the documents, conducing the investigations and seeking all
governmental or regulatory approval(s) it reasonably deems necessary to approve and
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effectuate such Transfer, whether or not the Transfer is approved or occurs. Transferring
Member further hereby indemnifies the Company, the Board and the remaining Members
against any and all loss, damage, or expense (including, without limitation, tax liabilities or
loss of tax benefits and reasonable accounting and legal expense) arising directly or indirectly
as a result of any transfer or purported transfer in violation of this Article VII.

7.2 Transferee Not Member in Absence of Consent of Board.

(@) Notwithstanding anything contained herein to the contrary, if the Board
does not approve the proposed Transfer of any Unit to a Transferee which is not a Member
immediately prior to such Transfer, then the proposed Transferee shall have no right to
become a Member or otherwise to participate in the management of the business and affairs of
the Company. No Transfer of a Member’s Interest in the Company (including any transfer of
the Economic Interest or any other Transfer which has not been approved by the Board) shall
be effective unless and until written notice (including the name and address of the proposed
Transferee and the date of such transfer) has been provided to the Company and the non-
transferring Members.

(b) Upon and contemporaneously with any Transfer of a Transferring
Member’s Economic Interest in the Company which does not at the same time transfer
the balance of the rights associated with the Economic Interest transferred by such
Transferring Member (including, without limitation, the rights of the Transferring
Member to participate in the management of the business and affairs of the Company),
then the Company shall purchase from the Transferring Member, and the Transferring
Member shall sell to the Company for a purchase price of $100.00, all remaining rights
and interests retained by the Transferring Member which immediately prior to such sale
or gift were associated with the transferred Economic Interest.

7.3 Right of First Refusal Upon Sale of Units.

(@) In the event that any one or more Members holding less than a majority
of any Class of Units (each, a “Selling Party”) shall at any time desire to sell some or all of his
Units to any Person who is qualified to be a Member under section 3.1, then, in addition to
other requirements and limitations set forth in this Agreement, such Selling Party shall first
receive a bona fide written offer (the “Offer”) from an offeror (the “Offeror”) to purchase such
Units. The Selling Party shall then give written notice (the “Offer Notice”) to the other
Members of his intention to so sell. The Offer Notice shall:

(1) include a copy of the Offer and the Offeror’s certification that
he or she satisfies and will comply with each and every condition imposed by
Section 7.1;

(i) state the intention to Transfer the Units and the amount to
be transferred (the “Offered Units”);

(iii)  state the name, business, and address of the Offeror; and
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(iv)  state the amount of the consideration and the other terms of the
Offer.

(b) The non-Selling Members shall have an option to Purchase (the
“Purchase Option”) Offered Units all, or any portion, of the Offered Units on the same terms
and conditions as set forth in the Offer Notice.

() The Purchase Option granted in this Section must be exercised by non-
Selling Members wishing to do so (the “Purchasers”), by notice given by each during the
period ending 15 Business Days after the receipt by all the Members of the Offer Notice,
stating the number of Units the Purchaser wishes to purchase (the “Purchase Notice”). If the
Purchasers desire to purchase more Units than are Offered Units, then the Purchasers shall be
allocated such Units on a pro rata basis relative to the number of Units sought. The Closing
Date for all such Purchases shall be 60 days after the date of the Offer Notice. If a Purchase
Notice is not timely given, or if timely given, the Purchaser does not timely close the Purchase,
it shall be deemed that the Purchase Option was rejected.

(d) If and to the extent that the non-Selling Members do not exercise their
right to purchase all of the Offered Units in their entirety, then the Selling Party shall then
have the right to transfer that portion of the Offered Units which the non-Selling Members
have not elected to purchase in accordance with the Offer Notice within a period no sooner
than thirty 30 days but no later than 60 days next following the expiration of the Purchase
Option. In the event the Selling Party has not transferred the Offered Units during such
period in accordance with the Offer Notice or the Board does not approve the transferee then
any transfer shall be null and void, and the Offered Units will continue to be subject to this
Agreement.

74 Right of First Refusal Upon Involuntary Withdrawal.

(@) In the event that any Member (a “Withdrawing Member”) shall suffer
an Event of Withdrawal, then in addition to the other requirements and limitations set forth in
this Agreement, the legal representatives of the Withdrawing Member (“Representatives”)
shall give written notice within 90 days of the occurrence of such event (the “Withdrawal
Notice”) to the other Members of the withdrawal of the Withdrawing Member.

() For a period of 90 days after the receipt by the Members of the
Withdrawal Notice, the Members shall have an option to purchase (“Option”) all, but not
less than all, of the Withdrawing Member’s Units in the Company (“Abandoned Interest™),
on the terms and conditions set forth below in subparagraphs (c) and (d).

(© The Option granted in this Section to the Members must be exercised by
notice within said 90 day period. If and to the extent that the Members do not exercise their
right to purchase the Abandoned Interest in its entirety, the Economic Interest represented by
the Abandoned Interest and right to request admission as a substitute Member shall pass to the
authorized legal representative(s) of the Withdrawing Member by operation of law, but
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subject, nevertheless, to the provisions of Section 7.1(b), (c) and (d) hereof.

(d) The purchase price for the Abandoned Interest (“Abandoned Interest
Purchase Price”) shall be the Fair Market Value of the Abandoned Interest as determined by
an appraiser selected by the Board. The value of the Abandoned Interest shall be determined
as of the date of the Event of Withdrawal, unless otherwise mutually agreed by the Company
and the legal representatives of the Withdrawing Member. The cost of the appraisal shall be
paid by the Company. The Abandoned Interest Purchase Price shall be paid in cash by wire
transfer of immediately available funds or by certified or bank treasurer’s check upon the
transfer of the Abandoned Interest.

7.5 Permitted Transfers. Notwithstanding anything in this Agreement to the
contrary, but subject to the requirements of Section 7.1, all transfers of Units or Economic
Interests to a current Member, an Affiliate or to a Family Member can be undertaken without
restriction. Notwithstanding anything in this Section 7.5 to the contrary, the Transferring
Member shall maintain all voting rights attached to his Units during his lifetime in regard to
any Transfer to an Affiliate or a Family Member and further provided that Members may only
transfer their Units so long as such transfer of Units does not adversely impact the Company’s
Economic Empowerment applicant status and associated priority registration.

7.6  Tax Limitation. Notwithstanding anything to the contrary contained herein, no
Transfer of, or Lien on, any interest in the Company shall be permitted if such Transfer or Lien
would cause the Company to be treated as an association taxable as a corporation for U.S.
federal income tax purposes, including pursuant to Section 7704 of the Internal Revenue Code
of 1986, as amended.

7.7 Holder of Record. The Company shall be entitled to treat the record owner of
Units as the absolute owner thereof in all respects, and shall incur no liability for distributions
of cash or other property made in good faith to such owner until such time as: (i) a written
assignment of such Units has been received and accepted by the Company in accordance with
the terms and conditions set forth in this Agreement; and (ii) the transferee has been admitted
asa Member of the Company and has fulfilled the terms and conditions of Section 7.1(b) of
this Agreement. In the absence of the substitution (as provided herein) of a Member for an
assigning or transferring Member, any payment to a Member or any trustee in bankruptcy in
accordance with the terms of this Agreement shall acquit the Company and any other Member
of all liability to any other persons or entities who may be interested in such payment by
reason of any purported assignment or transfer of such Member. In addition to and not in
limitation of any other legal or equitable remedies which it may have, the Company and any of
its Members may enforce its rights hereunder by actions for specific performance.

7.8 Tag Along Rights.

@ Notwithstanding anything contained herein to the contrary in this
Article VII, in the event that the holders of a majority of any Class of Units desire to transfer
all of their Units (the “Tag-Along Transferors) to any one or more Persons in an “arms’-
length” single transaction or series of related transactions, then the Tag-Along Transferors
shall provide all other Members of any Class (the “Tag-Along Members’) with written notice
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(“Transfer Notice”) of their intention to transfer the Units, specifying in such Transfer Notice
the identity of the proposed transferee, the number of Units to be transferred, the purchase
price therefor (the “Purchase Price”), and the terms (the “Transfer Terms”) of the proposed

sale (the “Proposed Sale”).

(b) Upon receipt of Transfer Notice, each Member that is not a Tag-Along
Transferor, shall, for a period of twenty (20) days (“Tag-Along Exercise Period”), have the
right and option (“Tag-Along Right”) to sell to the proposed Transferee in the Proposed Sale at
a price and on terms equivalent to the per Unit Purchase Price and the Transfer Terms, up to
that number of Units owned by such Tag-Along Member as shall equal the product of (i) a
fraction, the numerator of which is the number of Tag-Along Units and the denominator of
which is the aggregate number of Units owned of record as of the date of the Tag-Along
Notice by the Tag- Along Transferors, multiplied by (ii) the number of Units owned of record
by such Tag-Along Member as of the date of the Tag-Along Notice provided however that the
Members may only exercise such right and transfer their Units if such transfer of Units does
not adversely impact the Company’s status as an Economic Empowerment applicant status and
priority registration. Such written notice shall state the aggregate number of Units that such
Tag-Along Member proposes to include in such Transfer.

(c) If any Tag-Along Member exercises its rights pursuant to this Section
7.8, then Tag-Along Transferors will attempt to obtain from the proposed Transferee a
commitment, for the benefit of each such Tag-Along Member, to purchase the number of
Units that such Tag- Along Member proposes to include in such Transfer pursuant to this
Section 7.8. To the extent Tag-Along Transferors cannot obtain such a commitment from such
proposed Transferee for each of the Tag-Along Members, the Tag-Along Transferors and
Tag-Along Members shall reduce the number of Units being sold by the Tag-Along
Transferors and Tag-Along Members such that each Tag-Along Transferor and each Tag-
Along Member sells a number of Units as is determined by multiplying (i) a fraction, the
numerator of which is equal to the number of Units that such Tag- Along Transferor or such
Tag-Along Member, as the case may be, would have sold if Tag-Along Transferors had
obtained such commitments from such proposed Transferee, and the denominator of which is
equal to the total number of Units that would have been sold by all of such Tag-Along
Transferors and all of such Tag-Along Members if Tag-Along Transferors had obtained such
commitments from such proposed Transferee, multiplied by (ii) the total number of Units that
such proposed Transferee is in fact acquiring from all Tag-Along Transferors and all Tag-
Along Members. Anything in this Section to the contrary notwithstanding, each reduction
shall be determined based on the amount to be distributed to each of the Tag-Along
Transferors and each of the Tag-Along Members as if the proceeds were to constitute Capital
Event Proceeds (with any non-cash consideration valued at its fair market value) and were to
be distributed pursuant to Section 5.5 at the time of such Transfer.

(d) The closing of the Transfer of the Units with respect to which rights
have been exercised by a Tag-Along Member pursuant to this Section 7.8 is subject to, and
will take place concurrently with, the closing of the Transfer of the Units by Tag-Along
Transferors to the proposed Transferee. At such closing, each Tag-Along Member electing to
Transfer Units shall deliver to the proposed Transferee, free and clear of all liens, the Units to
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be sold and shall receive in exchange therefor, the consideration to be paid by the proposed
Transferee (but giving effect to the distribution priorities set forth in Section 5.5 as if such sale
were a Capital Transaction) in respect of such Units as described in the Tag-Along Notice.

(e) If any Tag-Along Transfer is not closed within six (6) months from the
date of the Transfer Notice, with the same proposed transferee and at the same or better
Purchase Price and Transfer Terms than those set forth in the Transfer Notice, then prior to
concluding any other proposed transfer of a majority of Units to any one or more Persons in a
single transaction or series of related transactions, the Tag-Along Transferors shall be required
to give all Members a new notice of their desire to transfer in accordance with the foregoing
requirements and the foregoing procedures shall again be followed.

79 Drag Along Rights.

(@) Following the expiration of the Tag-Along Exercise Period, the Tag-
Along Transferors shall have a period of 15 days to elect by written notice to require the Class
A Members that did not exercise their Tag Along Right to participate in the proposed
transaction (the “Drag-Along Right”) at a price and on terms equivalent to the per Unit
Purchase Price and the Transfer Terms, provided that the liability of any Member for any
breach of representations or covenants shall be joint but not several for any Member holding
less than 20% of all Units outstanding.

() No Member participating in a Proposed Sale (“Drag-Along Seller”)
pursuant to the exercise of Drag Along Rights of the Tag-Along Transferors shall be required
to make any representations and warranties other than those related to authority, ownership
and the ability to convey title to such Units, including, but not limited to, representations and
warranties that (i) the Drag-Along Seller holds all right, title and interest in and to the Units
such Drag- Along Seller purports to hold, free and clear of all liens and encumbrances, (ii) the
obligations of the Drag-Along Seller in connection with the transaction have been duly
authorized, if applicable, (iii) the documents to be entered into by the Drag-Along Seller have
been duly executed by the Drag-Along Seller and delivered to the acquirer and are enforceable
(subject to customary limitations) against the Drag-Along Seller in accordance with their
respective terms; and (iv) neither the execution and delivery of documents to be entered into
by the Drag-Along Seller in connection with the transaction, nor the performance of the Drag-
Along Seller’s obligations thereunder, will cause a breach or violation of the terms of any
agreement to which the Drag-Along Seller is a party, or any law or judgment, order or decree
of any court or governmental agency that applies to the Drag-Along Seller;

(© A Drag-Along Seller is not required to agree (unless such Drag-
Along Seller is a Corporation officer or employee) to any restrictive covenant in
connection with the Proposed Sale (including without limitation any covenant not to
compete or covenant not to solicit customers, employees or suppliers of any party to the
Proposed Sale);

(d) A Drag-Along Seller is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other
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than the Corporation (except to the extent that funds may be paid out of an escrow established
to cover breach of representations, warranties and covenants of the Corporation as well as
breach by any member of any of identical representations, warranties and covenants provided
by all Members);

(e) A Drag-Along Seller’s liability shall be limited to such Drag-Along
Seller applicable share (determined based on the respective proceeds payable to each Drag-
Along Seller in connection with such Proposed Sale but that in no event exceeds the amount
of consideration otherwise payable to such Drag-Along Seller in connection with the
Proposed Sale, except with respect to claims related to fraud by such Drag-Along Seller, the
liability for which need not be limited as to such Drag-Along Seller;

() Upon the consummation of the Proposed Sale (i) each holder of each
class or series of the Units must receive the same form of consideration for their Units of such
class or series as is received by other holders in respect of their Units of such same class or
series of Units, and (ii) unless waived pursuant to the terms of this Agreement and as may be
required by law, the aggregate consideration receivable by all holders of the Units shall be
allocated among the holders of the Classes giving effect to the distribution priorities set forth
in Section 5.5 as if such sale were a Capital Transaction).

@ If any Proposed Sale is not closed within six (6) months from the date of
the Transfer Notice, with the same proposed transferee and at the same or better Purchase
Price and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding
any other proposed transfer of a majority of Units to any one or more Persons in a single
transaction or series of related transactions, the Tag-Along Transferors shall be required to
give all Members a new notice of their desire to transfer in accordance with the foregoing
requirements and the foregoing procedures shall again be followed.

7.10  Securities Issues. If the consideration to be paid in exchange for the Units
pursuant to this Section 7 includes any securities and due receipt thereof by any Member
would require under applicable law: (x) the registration or qualification of such securities or
of any person as a broker or dealer or agent with respect to such securities; or (y) the
provision to any Member of any information other than such information as a prudent issuer
would generally furnish in an offering made solely to “accredited investors™ as defined in
Regulation D promulgated under the Securities Act of 1933, as amended, the Company may
cause to be paidto any such Member in lieu thereof, against surrender of the Units which
would have otherwise been sold by such Member, an amount in cash equal to the fair value
(as determined in good faith by the Board) of the securities which such Member would
otherwise receive as of the date of the issuance of such securities in exchange for the Units;
provided that if there is insufficient cash available for such Members, the Company shall
make such other arrangements as are reasonably necessary to make such payments within
one year of the Closing.
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ARTICLE VI
BOOKS, ACCOUNTING AND TAX TREATMENT

8.1 Books and Records; Accounting. The Board shall keep or cause to be kept at
the address of the Company (or at such other place as the Board shall determine (in its sole
discretion) true and complete books and records regarding the status of the business and
financial condition of the Company.

8.2 Financial Statements. The Company will send to all Members not more than 90
days after the end of each Fiscal Year an audited financial report including a balance sheet and
statements of income, changes in Member’s equity and changes in cash flows, prepared in
accordance with accounting principles used to prepare the Company’s federal income tax
return and a statement for each Member of its Capital Account. In addition, within 60 days
after the end of each calendar quarter the Company will provide its members with unaudited
financial statements and other information.

8.3  Tax Treatment. The Members intend for the Company to be considered a
partnership for Federal income tax purposes and agree that the Company will be governed by
the provisions of Subchapter K of the Code and the applicable Treasury Regulations
promulgated thereunder. The Members are aware of the income tax consequences of the
allocations made by Article V and hereby agree to be bound by the provisions of Article V in
reporting their shares of Company Profit and Losses for income tax purposes. The Board will
undertake any and all actions necessary under the Code and the Regulations to ensure that the
Company will be classified as a partnership for Federal income tax purposes and will file or
cause to be filed any elections that may be required (but only if required) under the Code and
the Regulations in order to ensure that the Company will be classified as a partnership for
Federal income tax purposes.

8.4 Tax Returns and Other Elections.

(@ Preparation and Filing. The Board shall cause the preparation and timely
filing of all returns required to be filed by the Company pursuant to the Code and all other tax
returns deemed necessary and required in each jurisdiction in which the Company does
business. Copies of such returns, or pertinent information therefrom, shall be furnished to each
Member as soon as practical after the end of the Company’s fiscal year but in any event not
more than 90 days after the end of each Fiscal Year. The tax information provided to each
Member shall include, without limitation, such Member’s federal tax Schedule K-1.

() Tax Elections. [NAMED ACCOUNTANT OR CPA] is hereby
authorized to make elections and prepare and file returns regarding any federal, state or local
tax obligations of the Company, and to serve as the “Partnership Representative” of the
Company for purposes of Section 6231(a)(7) of the Code, with power to manage and
represent the Company in any administrative proceeding of the Internal Revenue Service in
his sole discretion, provided that he shall make any tax election requested by the remaining
Members holding a Majority Interest if such election does not materially increase the tax
obligations of any other Member.
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ARTICLE IX
DISSOLUTION

9.1 Duration and Dissolution. The Company shall be dissolved and its affairs shall be wound up
upon the first to occur of the following:

@ the sale, transfer, or other disposition of all or substantially all of
the assets of the Company;

(b) the determination by the Board to dissolve the Company; and

(© the entry of a decree of judicial dissolution under Section 44 of the
Act.

The Company shall not be dissolved or otherwise terminated by reason of any Member
Bankruptcy, and the Company shall continue its existence as a limited liability company
upon, during and following any Member Bankruptcy.

9.2. Death of a Member.

The death of a Member shall not cause the dissolution of the Company. In such event, the
Company and its business shall be continued by the remaining Member or Members and the
Membership Interest owned by the deceased Member shall be automatically Transferred to such
Member’s executors, administrators, testamentary trustees, legatees, surviving Spouse, beneficiaries, or
other legal representative, as applicable, as Permitted Transferees, and shall be subject to Section 7.1
provided, that any such Permitted Transferee shall be admitted as a Member only upon compliance
with the provisions of Article 7.

Upon the death of the last remaining Member, the Company shall be wound up unless, within
120 days following such deceased Member’s death, the legal representative of such deceased Member
agrees in writing to

0] continue the Company and

(i) (i1) become a Member or designate another Person who agrees in
writing to become a Member, in each case effective as of such
deceased Member’s death.

9.3 Winding Up. Subject to the provisions of the Act and, unless otherwise required by law,
the Board shall have the right to wind up the Company’s affairs in accordance with Section 45 of the
Act (and shall promptly do so upon dissolution of the Company in accordance with Section 43 or 44
of the Act) and shall also have the right to act as or appoint a liquidating trustee in connection
therewith.

9.4 Distribution of Assets. Upon the winding up of the Company, once the Company has
made payment of, or adequate provisions for, the debts, expenses and obligations of the
Company, the remaining assets of the Company shall be distributed to the Members in
accordance with Section 5.5(b)
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9.5 Cancellation of Certificate. Upon the completion of the winding up of the Company and the
distribution of the Company’s assets, the Company shall be terminated and the Board shall cause
the Company to execute and file a Certificate of Cancellation in accordance with Section 14 of
the Act.

9.6 Member Resignation. Except in the case of a Transfer of its Units to a new
Member in accordance herewith, a Member may not resign from the Company or
otherwise disassociate itself from the Company without the consent of the Board.
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ARTICLE X
EXCULPATION AND INDEMNIFICATION

10.1  Exculpation. Notwithstanding any other provisions of this Agreement, whether
express or implied, or obligation or duty at law or in equity, none of: (i) the Board, (ii) the
Members or (iii) any of their respective officers, directors, stockholders, partners, members,
employees, representatives or agents, or (iii) any director, officer, employee, or representative,
or any agent of the Company or any of its affiliates (each individually, an “Indemnified
Person”and collectively, the “Indemnified Persons”) shall be liable to the Company or any
other Person for any act or omission (in relation to the Company, this Agreement, any related
document or any transaction or investment contemplated hereby or thereby) taken or omitted
in good faith by an Indemnified Person and in the reasonable belief that such act or omission is
in or is not contrary to the best interests of the Company and is within the scope of authority
granted to such Indemnified Person by this Agreement, provided that such act or omission
does not constitute fraud, willful misconduct, bad faith or gross negligence.

10.2  Indemnification. To the fullest extent permitted by applicable law, the
Company shall indemnify and hold harmless each of the Indemnified Persons from and
against any and all losses, claims, demands, liabilities, expenses, judgments, fines, settlements
and other amounts arising from any and all claims, demands, actions, suits or proceedings,
civil, criminal, administrative or investigative, in which the Indemnified Person may be
involved, or threatened to be involved, as a party or otherwise, by reason of its management of
the affairs of the Company or which relates to or arises out of the Company or its property,
business or affairs (a “Claim”). An Indemnified Person shall not be entitled to indemnification
under this Section 10.2 with respect to any claim, issue or matter in which it has engaged in
fraud, willful misconduct, bad faith or gross negligence. The Company shall advance to any
Indemnified Person reasonable attorneys’ fees and other costs and expenses incurred in
connection with the defense of any such Claim if the Indemnified Person agrees in writing
before any such advancement that he will reimburse the Company for such fees, costs and
expenses to the extent that it is determined that he was not entitled to indemnification under
this Section 10.2.

10.3  Exclusions. The Company will not be liable to pay any Covered Loss or
Covered Expense (an “Excluded Claim”):

(@) For which payment is actually made to or on behalf of the Indemnified
Person under such Members’ and Boards’ liability insurance policy as may be maintained by
the Company (except for any deductible under, or excess beyond the amount covered by, such
insurance);

(b) For which the Indemnified Person is otherwise indemnified or
reimbursed;

(© With respect to a Proceeding in which a final judgment or other
final adjudication determines that the Indemnified Person is liable to the Company for
breach of fiduciary duty by such person; or
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(d) If a final judgment or other final adjudication determines that
such payment is unlawful.

10.4  Notice to Company; Insurance. Promptly after receipt by the Indemnified
Person of notice of the commencement of or the threat of commencement of any Proceeding,
the Indemnified Person will, if indemnification with respect thereto may be sought from the
Company under this Article X, notify the Company of the commencement thereof. If, at the
time of the receipt of such notice, the Company has any Members’ and Boards’ liability
insurance in effect, the Company will give prompt notice of the commencement of such
Proceeding to the insurer in accordance with the procedures set forth in the policy or policies
in favor of the Indemnified Person. The Company will thereafter take all necessary or desirable
action to cause such insurer to pay, on behalf of the Indemnified Person, any and all Covered
Loss and Covered Expense payable as a result of such Proceeding in accordance with the
terms of such policies.

10.5 Indemnification Procedures.

(@ Payments on account of the Company’s indemnity against Covered Loss
will be subject to the Company’s first determining that the Covered Loss results from a claim
which is not an Excluded Claim. Such a determination will be made by a majority vote of the
Board not at the time parties to the Proceeding. The determination required by this Section
10.5(a) will be made within 60 days of the Indemnified Person’s written request for payment
ofa Loss, and if it is determined that the Covered Loss is not an Excluded Claim payment will
be made forthwith thereafter.

() Payment of an Indemnified Person’s Covered Expenses in advance of
the final disposition of any Proceeding will be made within 20 days of the Indemnified
Person’s written request therefor. From time to time prior to the payment of Covered
Expenses the Company may, but is not required to, determine (in accordance with Section
10.5(a) whether the Covered Expenses claimed may reasonably be expected, upon final
disposition of the Proceeding, to constitute an Excluded Claim. If such a determination is
pending, payment of the Indemnified Person’s Covered Expenses may be delayed up to 60
days after the Indemnified Person’s written request therefor, and if it is determined that the
Covered Expenses are not an Excluded Claim, payment will be made forthwith thereafter.

10.6  Settlement. The Company will have no obligation to indemnify the
Indemnified Person under this Article X for any amounts paid in settlement of any
Proceeding effected without the Company’s prior written consent. The Company will not
unreasonably withhold or delay its consent to any proposed settlement. The Company may
consent to a settlement subject to the requirement that a determination thereafter will be made
as to whether the Proceeding involved an Excluded Claim or not.

10.7  Rights Not Exclusive. The rights provided hereunder will not be deemed
exclusive of any other rights to which the Indemnified Person may be entitled under the Act,
any agreement, vote of Members or of the disinterested Manager(s) or otherwise, both as to

M | | A7

01/11/21 QU121

10:59 AM EST 7:58 AM PST
dotloop verified  dotloop verified



https://dtlp.us/1hGX-EtDp-290A
https://dtlp.us/1hGX-EtDp-290A
https://dtlp.us/1hGX-EtDp-290A

dotloop signature verification:

action in the Indemnified Person’s official capacity and as to action in any other capacity
while holding such position or office, and shall continue after the Indemnified Person ceases
to serve the Company in an official capacity.

10.8 Enforcement.

(@) The Indemnified Person’s right to indemnification hereunder will be
enforceable by the Indemnified Person in any court of competent jurisdiction and will be
enforceable notwithstanding that an adverse determination has been made as provided in
Section 10.5.

(b) In the event that any action is instituted by the Indemnified Person
under this Article X to enforce or interpret any of the terms of this Article X, the Indemnified
Person will be entitled to be paid all court costs and expenses, including reasonable attorneys’
fees, incurred by the Indemnified Person with respect to such action, unless the court
determines that each of the material assertions made by the Indemnified Person as a basis for
such action was not made in good faith or was frivolous.

10.9  Successors and Assigns. This Article X will be (a) binding upon all successors
and assigns of the Company (including any transferee of all or substantially all of its assets)
and (b) binding on and inure to the benefit of the heirs, executors, administrators, and other
personal representatives of the Indemnified Person. If the Company sells or otherwise
transfers all or substantially all of its assets to a third party, the Company will, as a condition
of such sale or other transfer, require such third party to assume and perform the obligations
of the Company under this Article X.

10.10 Amendment. No amendment of this Article X will be effective as to
an Indemnified Person without such Indemnified Person’s written consent.

10.11 Acceptance by Indemnified Person. This Article X will apply, and the benefits
hereof will be available, to each Member and Manager(s), of the Company who by accepting
a respective position and serving on behalf of the Company will be deemed to have accepted
the provisions of this Article X and to have agreed to abide by the terms contained herein.
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ARTICLE XI
MISCELLANEOUS

11.1  Power of Attorney. Each Member does hereby irrevocably constitute and
appoint the Board and any Person which becomes an additional or substituted Manager, and
any of the foregoing acting alone, in each case with full power of substitution, its true and
lawful agent and attorney-in-fact, with full power and authority in its name, place, and stead,
to make, execute, acknowledge, swear to, attest, seal, deliver, file, register, and record such
documents and instruments as may be necessary, convenient, or advisable, in the sole
discretion of any such attorney-in-fact, to carry out the provisions of this Agreement,
including (a) such amendments to this Agreement and the Certificate as are necessary,
convenient, or advisable as are described below or to admit to the Company any additional or
substituted Member or an additional or substituted Manager in accordance with the terms and
provisions of this Agreement, (b) such documents and instruments as are necessary to cancel
the Certificate, (c) an amended Certificate reflecting the terms of this Agreement, (d) all
certificates and other instruments deemed necessary, convenient, or advisable by the Board to
permit the Company to become or to continue as a limited liability company wherein the
Members have limited liability inthe jurisdictions where the Company may be doing business,
(e) all fictitious or assumed name certificates required or permitted to be filed on behalf of the
Company, and (f) all other instruments which may be required or permitted by law to be filed
on behalf of the Company. The foregoing power of attorney is coupled with an interest and
shall be irrevocable and survive the death, dissolution, bankruptcy, or incapacity of any
Member.

11.2  Title to Company Property. All Company Property shall be deemed to be
owned by the Company as an entity, and no Member, individually, shall have any ownership
of such property. The Company may hold any of its assets in its own name or in the name of
its nominee, which nominee may be one or more trusts, corporations, individuals or other
entities. Any property held by a nominee trust for the benefit of the Company shall, for
purposes of this Agreement, be treated as if such property were directly owned by the
Company.

11.3  Amendments of the Agreement. Amendments to this Agreement may be made
from time to time upon the approval of the Board and a Majority of Members, except that no
amendment may amend Section 4.8 or 5.5, eliminate any Member’s or Class of Members
rights to consent or approve any action of the Company, or reduce any Class of Units’ share of
the Company’s Profits, Losses or distributions without the consent of the adversely affected
Members. However, the Board may amend this Agreement without the approval of the
Members to: (i) reflect changes validly made in the ownership of Units or Economic Interests
and the Capital Contributions of the Member; (ii) reflect a change in the name of the
Company; (iii) make any change that is necessary to cure any ambiguity, to correct or
supplement any provision of this Agreement that would be inconsistent with any other
provision contained herein, in each case so long as such change does not adversely affect any
Members in any material respect; (iv) make a change that is necessary or desirable to satisfy
any requirements, conditions, or guidelines in any opinion, directive, order, statute, ruling or
regulation of any federal, state or local governmental entity so long as such change is made in
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a manner which minimizes any adverse effect on the Members; and (v) make any other
amendments that in the opinion of the Board may be necessary or advisable provided that such
amendments do not adversely affect the Members in any material respect.

114 Successors, Counterparts. This Agreement (i) shall be a legal, valid and
binding agreement of the Company and the Members enforceable against the Company and
each Member in accordance with its terms and (ii) may be executed in several counterparts
with the same effect as if the parties executing the several counterparts had all executed one
counterpart.

115  Waiver of Action for Partition. Each Member irrevocably waives during the term
of the Company any right that such Member has or may have to maintain any action for partition
with respect to the property of the Company.

116  Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This
Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts without giving effect to the principles of conflict of laws
thereof. In particular, this Agreement shall be construed to the maximum extent possible to
comply with all the terms and conditions of the Act. Each Member hereby irrevocably
consents to the exclusive jurisdiction of the state and federal courts sitting in Boston,
Massachusetts, in connection with any matter or dispute relating to or arising under this
Agreement or relating to the affairs of the Company. Further, each of the parties to this
Agreement hereby waives any and all rights such party may have to a trial by jury in
connection with any such matter or dispute.

11.7  Severability. If it shall be determined by a court of competent jurisdiction that
any provisions or wording of this Agreement shall be invalid or unenforceable under the Act
or other applicable law, such invalidity or unenforceability shall not invalidate the entire
Agreement. In that case, this Agreement shall be construed so as to limit any term or
provision so as to make it enforceable or valid within the requirements of any applicable
law, and, in the event such term or provisions cannot be so limited, this Agreement shall be
construed to omit such invalid or unenforceable terms or provisions. If it shall be determined
by a court of competent jurisdiction that any provision relating to the distributions and
allocations of the Company or to any expenses payable by the Company is invalid or
unenforceable, this Agreement shall be construed or interpreted so as to: (i)o make it
enforceable or valid; and (ii) to make the distributions and allocations as closely equivalent
to those set forth in this Agreement as is permissible under applicable law.

11.8 Integration. This Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof, and supersedes all prior agreements and
understanding pertaining thereto. No covenant shall affect or be deemed to interpret, change
or restrict the express provisions hereof.

119 Filings. Following the execution and delivery of this Agreement, the Board
shall promptly prepare or cause to be prepared any documents required to be filed and
recorded under the Act and shall promptly cause each such document to be filed and recorded
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in accordance with the Act and, to the extent required by applicable law, to be filed and
recorded or notice thereof to be published in the appropriate place in each jurisdiction in
which the Company may hereafter establish a place of business. The Board shall also
promptly cause to be filed, recorded and published such statements of fictitious business
name and any other notices, certificates, statements or other instruments required by any
provision of any applicable law of the United States or any state or other jurisdiction which
governs the conduct of its business from time to time.

11.10 Headings. Section and other headings contained in this Agreement are for
reference purposes only and are not intended to describe, interpret, define or limit the scope
or intent of this Agreement or any provision hereof.

11.11 Additional Documents. The Members agree to perform all further acts and
execute, acknowledge and deliver any documents that may be reasonably necessary to carry
out the provisions of this Agreement.

11.12 Notices. All notices, requests and other communications shall be in writing
(including facsimile, electronic mail, or similar writing) and shall be given to the Members
(and any other Person designated by any Member) at its physical address, electronic mail
address, or facsimile number set forth in his, her or its Subscription for the Units or such other
physical address, electronic mail address, or facsimile number as such Member may hereafter
specify for the purpose by notice. Each such notice, request or other communication shall be
effective () if given by facsimile when transmitted to the number specified pursuant to this
Section 11.12 and the appropriate confirmation is received, (b) if given by mail, 72 hours after
such communication is deposited in the mails with first-class postage prepaid, addressed as
aforesaid, or (c) if given by any other means, when delivered at the physical address specified
pursuant to this Section 11.12(b), or electronic mail address as if delivered via facsimile
pursuant to this Section 11.12(a).

11.13 Waivers. The failure of any party to seek redress for violation of or to insist
upon strict performance of any covenant or condition of this Agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the effect of
an original violation.

11.14 Rights and Remedies Cumulative. The rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by any party shall not
preclude or waive the right to use any or all other remedies. Said rights and remedies are given
in addition to any other rights the parties may have by law, statute, ordinance or otherwise.

11.15 Captions. The captions used in this Agreement are for the convenience of the
parties only and will not be interpreted to enlarge, contract or alter the terms and provisions of
this Agreement.

11.16 Further Effect. The parties agree to execute other documents reasonably
necessary to further effect and evidence the terms of this Agreement, as long as the terms and
provisions of the other documents are fully consistent with the terms of this Agreement
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IN WITNESS WHEREOF,theundersigned have duly executed this Operating
Agreement of KG COLLECTIVE HOLDING LLC as of the date first above written.

Managers:
dotloop verified
e chwel Pires ofTi T Av
Name: Michael Pires
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Name: Marcus Johnson-Smith

Class A Members
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Name: Michael Pires

Class B Members
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KG COLLECTIVE HOLDING LLC

EXHIBIT A
Initial Capital Contributions

Members Name and Class A Units Class B Units Initial Capital

Address Contribution
Michael Pires 6,700 $25,000
Marcus Johnson-Smith 3,300 $25,000
TOTAL 6,700 3,300 $50,000
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Certificate of Good Standing or Compliance from the Massachusetts
Department of Unemployment Assistance Attestation Form

Signed under the pains and penalties of perjury, | Michael Pires, an authorized representative
of KG Collective, LLC., certify that KG Collective, LLC. does not currently have employees
and is therefore unable to register with the Massachusetts Department of Unemployment
Assistance to obtain a Certificate of Good Standing or Compliance.

_ Mirkael fPrrsa 4/5/2021

Signature Date

Name: Michael Pires

Title: _ Owner

Entity: KG Collective, LLC.



KG Collective Plan for Obtaining Liability Insurance

Purpose

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

Research

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

Plan

1. Once KG Collective receives its Provisional Marijuana Establishment License, we will engage with
an insurance provider who is experience in the legal marijuana industry.

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

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

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

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

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




KG COLLECTIVE, LLC.BUSINESS
PLAN

MARCH 2021
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Executive Summary

Executive Summary

Company Summary

THE KG COLLECTIVE is organized as a Massachusetts Limited Liability Company owned byMichael
Pires and Marcus Johnson-Smith, who will serve as Executives/Co-Owners and operators.

Products & Services

Aside from the dispensing of dried cannabis and concentrates which are our core products, THE KG
COLLECTIVE will sell a wide range of additional cannabis Infused products such as edibles and topicals. We
will also engage in the sale of accessories and supplies related to concentrate delivery methods.

THE KG COLLECTIVE store will ensure that all our customers are given first class treatment whenever they
visit our store. We have a CRM software that will enable us to manage a one-on-one relationship with our
customers no matter how large our client base grows. We will ensure that we get our customers involved in
their own personal health decisions to make the right choices for their unique medicinalneeds.

Our mission: To provide high quality cannabis to customers with a product and service they can trust. To
build our brand on the core values of customer service and care, hospitality, highest standards of quality,
honesty, integrity and community outreach.

Vision: Be the number one cannabis store in Massachusetts.by what measure? Revenue, followers?

Goal: Our primary goal is to advocate and support a proactive approach to health management by providing a
local and safe environment to dispense cannabis products.

Management: Our owners have several years of retail experience and will develop strong vendor
relationships and many strategic partnerships extending nationally and covering all areas of the Cannabis
Industry.
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Executive Summary

Market Opportunities

According to the report by ArcView Market Research and BDS Analytics: “The Road Map to a $57 Billion
Worldwide Market"?, spending on legal cannabis worldwide is expected to hit $57 billion by 2027. The
recreational cannabis market will cover about 67% of the spending while medical cannabis will take up the
remaining 33%.

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year. The largest market was the United States, which totaled $10.4 billion. It was followed by Canada with
$1.6 billion. Analysts predict the overall cannabis market for legal adult-use and medical sales in North
America to reach $24.5 billion by 2021 with the compound annual growth rate (CAGR) to almost 28%.

Over 60% of the U.S. population now

California I 5, 19 lives in states that have legalized some
Washington NS 1,975 form of cannabis use and sales,
Colorado 1,762 illustrating the rising acceptance of
Massachusetts 1,015 cannabis nationwide and highlighting
Oregon [ 953 the industry’s immense potential for
Michigan M 755 future growth.
Florida 726
_ In 2008 Massachusetts voters
Arizona [ 717 . )
decriminalized the possession of small
Nevada 630 H ;
. amounts of cannabis and in 2012
Maine 321
Massachusetts became the 18" state to
-1,000 1,000 3,000 5,000 7,000

legalize medical cannabis through a

$ million ballot.

Figure 1. Medical and recreational cannabis sales in top states, 2020 In November 2016. Massachusetts
voters approved Question 4, the initiative to legalize the recreational use of cannabis and first retail cannabis
business was opened in Massachusetts in November 2018.

Cannabis stores sold about $9.3 million worth of cannabis products during the first month and in February
2019 total legal cannabis sales exceeded $40 million, according to figures released by the Cannabis Control
Commission.

It is expected over 700,000 customers potentially interested in using of a recreational cannabis and adult-use
cannabis market in Massachusetts is projected to become a $1 billion industry by 2020. Research from
multiple cannabis data and investment firms predict Massachusetts can become such a travel destination.

Lhttps://arcviewgroup.com/research/reports/
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Executive Summary

Financial Summary

THE KG COLLECTIVE will fund its startup costs largely through personal savings and private
investments.

From a total investment of $1,000,000 million, THE KG COLLECTIVE is expected to generate nearly $14.9
million in gross revenues with net income of nearly $2.3 million in Year 2, its first full year of operations.
Revenues are expected to grow to nearly $16.6 million in Year 3 and $16.9 million in Year 4, withnet income
of nearly $2.7 million and over $2.9 million respectively.

After the first year of operations, it is expected that THE KG COLLECTIVE will be able to trimexpenses
through realizing business efficiencies in operating multiple locations, gaining operational experience and
industry expertise.

Direct and Indirect Social Impacts

THE KG COLLECTIVE will create more than a dozen new jobs in the city of Cambridge with over

$1.3 million in salaries with 12 positions? That likely includes you both- | would remove this number and say
a dozen living wage jobs, $80,600 in Social Security taxes, $19,500 in Medicare taxes and $91,000 for health
insurance each year. Through the HCA, a portion of sales will be allocated to the schools and different
community programs.

Revenue Breakdown ($)
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Market Overview

Market Overview

Global Market

The global legal cannabis market amounted to $9.5 billion in 2017, growing by 37 percent on the year,
according to the report “The Road Map to a $57 Billion Worldwide Market"2.

Spending on legal cannabis worldwide is expected to hit $57 billion by 2027, while cannabis market in the
United States and Canada is estimated to be about $46.5 billion and other $10.5 billion would go to other
markets.

The largest growth rate is predicted within the rest-of-world markets, from $52 million spent in 2017 to a
projected $2.5 billion in 2027.

The recreational cannabis market will cover about 67% of the spending while medical cannabis will take up
the remaining 33%.

According to a report provided by Energias Market Research, the global medical cannabis market is projected
to increase in value from $8.28 billion in 2017 to $28.07 billion in 2024 and at a CAGR of 19% from 2018 to
2024.

Key Trends:

e The initial decision by many U.S. states and Canada to create medical-only cannabis regulations
prompted many other countries to act similarly while legalization of adult recreational use in California
and Canada triggered a second wave of legalizing laws internationally to increase access to medical
cannabis.

e South America countries have the most liberal medical cannabis programs. Led by Brazil, Argentina,
Peru and Uruguay, the South American medical cannabis market may grow from $125 million in 2018
to $776 million in 2027.

o Germany is ready to become the leader of the European cannabis market, and Italy is expected to be
second with $1.2 billion in sales by 2027. Some form of medical cannabis is now legal in 22 countries
in Europe.

e Australia’s legal cannabis market is forecast to grow from $52 million in 2018 to $1.2 billion in 2027,
the 5th largest in the world.

o Israel has a small population and a long history of legal medical cannabis use. It continues to be a leader
over the years in the development of cannabis pharmaceuticals.

2 https://arcviewgroup.com/research/reports/
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Market Overview

North American Cannabis Market

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year. The largest market was the United States, which totaled $10.4 billion. It was followed by Canada with
$1.6 billion.

The report from cannabis industry analysts ArcView Market Research, in partnership with BDS Analytics®,
forecasts that the entire legal cannabis market in North America to reach $24.5 billion in sales —a 28% annual
growth rate by 2021 — as more countries and states legalize cannabis for recreational use and existing markets
mature and will grow to $47.3 billion six years later.

30
25
20
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1.8
s e ;
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4.9
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(projected) (projected) (projected)

Figure 2. Medical and recreational cannabis sales forecast, billion $

3 https://bdsanalytics.com/
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Market Overview

The U.S. Cannabis Market

In 2018, 62% of Americans report supporting cannabis legalization, double what it was in 2000 (31%)*.
Although the use of cannabis is illegal under the federal law and the federal government classifies cannabis as
a schedule 1 drug, more than 60% of the U.S. states have legalized it in some form. Most states legalized it
only for medical purposes, but ten states — Alaska, California, Colorado, Maine, Michigan (2018), Nevada,
Massachusetts, Oregon, Vermont and Washington — have gone further, legalizing the recreational use.

Figure 3. U.S. legalization map
Medical / Recreational cannabis legalization
Medical cannabis legalization
No laws legalizing

As a result, there are 32 States that allow cannabis for medical use, 16 States allow Cannabidiol (CBD), 10
States and the District of Columbia allow cannabis for recreational use.

4Pew Research Survey, http://www.pewresearch.org/fact-tank/2018/10/08/americans-support-
marijuana-legalization/
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Market Overview
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Figure 4. Medical and recreational cannabis sales in top states, 2017

There are about 10,000 active licenses for cannabis businesses in the U.S., according to Statista®. This
includes cultivation, extraction and manufacturing, retail, distribution and testing licenses.

The industry employed 121,000 people in 2017 and 259,000 people in 2018. If cannabis market continues its
growth trend, the number of workers in that industry could reach about 500,000 by 2022, according to New
Frontier Data.

5 https://www.statista.com/statistics /596641 /us-cannabis-businesses-number/
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Market Overview

U.S. Cannabis Retail Market

The expected growth came after a solid 2016, when recreational cannabis sales increased by 80% to reach
$1.8 billion. Colorado and Washington led the charge, while Oregon’s adult-use market posted strong sales
gains in its first full calendar year of operation. The industry also saw a spike in medical cannabis sales, as
patient counts rose in new states and continued climbing in mature markets.

According to a BDS Analytics report,

20 45.0 . e
20.0 the retail sector owed $1 billion in state
. qc taxesin 2016 and another $1.4 billion in
300 2017
“*r
E 10 In 2017, overall cannabis sales in the
5 United States at the retail level to soar by

31.5%, hitting $5.7 billion on the back of

25.0
20.0
15.0
5 10.0
I I <o continued growth in existing recreational
0 i cannabis markets.

2016 2017 2018 2019 2020 2021

s Dispensary,/Store Sales Recreational sales are expected to

surpass medical this year for the first
time ever. Medical cannabis sales also
Figure 5. Cannabis retail industry economic impact are expected to sustain the industry_

=&=— Additional Economic Impact of Dispensary/Store Sales

The cannabis retail market is growing at a high rate in the United States alone, with there currently being over
3,000 open and operating dispensaries and retail stores throughout the country according to data

from Statista®. The growing numbers of dispensaries is a large part as to why New Frontier projects the
industry to top $25 billion in revenue by 2025.

The increase in retail sales over the next five years will provide a substantial economic boost for the United
States. The total economic output from legal cannabis will grow 150% from $16 billion in 2017 to $40 billion
by 2021, according to the “US Legal Cannabis: Driving $40 Billion Economic Output” report released by
Arcview Market Research, in partnership with BDS Analytics.

The level of sophistication and involvement among investors in the cannabis industry varies quite widely, as
some belong to cannabis-specific venture capital firms while others have taken a material interest in a friend
or family member’s cannabis business. But in general, more investors are pumping money into the cannabis
industry than ever before, and they’re also increasing the size of their capital placements. The average
investor/investment firm involved in the cannabis industry has placed $450,000 in cannabis companies.

Cannabis Market in Massachusetts

In 2008 Massachusetts voters decriminalized the possession of small amounts of cannabis and in 2012
Massachusetts became the 18" state to legalize medical cannabis through a ballot initiative.

6 https://www.statista.com/statistics /596641 /us-cannabis-businesses-number/
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Market Overview

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

In 2018, there were over 60,000 (up from 19,000 in early 2016) people who have gotten medical cannabis
cards that allow them to use medical cannabis legally to treat a variety of ailments. They were served by 47
medical cannabis dispensaries.

As of February 2019, there are over 300 pending applications, including 130 retailer, 87 cultivator, 44

g Cannabis
o Control
i Commission

COMMONWEALTH OF MASSACHUSETTS

Berkshire
Hampshire Worcester
24 74
Hampden
17

Barnstable
6

b,

Nantucket

As of February 21,2019

manufacturer, 12 microbusiness, 11 transporter and 4 testing licenses. The review process includes a
background check and a 60-day window during which the municipality in which the business hopes to locate
must certify that the applicant has met all local requirements.

Cannabis stores sold about $9.3 million worth of cannabis products during the first month and in February
2019 total legal cannabis sales exceeded $40 million, according to figures released by the Cannabis Control
Commission.

It is expected over 700,000 customers potentially interested in using of a recreational cannabis and adult-use
cannabis market in Massachusetts is projected to become a $1 billion industry by 2020. Research from
multiple cannabis data and investment firms predict Massachusetts can become such a travel destination.
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Market Overview

Cannabis Taxes

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

Marketing Strategy

Marketing Plan

Because cannabis is illegal under federal law, state governments and online advertising platforms are placing
strict rules on how companies can market their products.

Google, Facebook and Twitter all have advertising policies that restrict the promotion of the sale of cannabis.
Google’s policy prohibits ads that promote “substances that alter mental state for the purpose of recreation.”
Facebook restricts any “illegal, prescription, or recreational drugs.” And Twitter bans “illegal drugs” as well
as substances that cause “legal highs.” Instagram and Facebook have decided to go a step further by removing
pages of cannabis related businesses.

The most effective strategies for legal marijuana companies are direct marketing at industry conferences and
other events, building communities around marijuana-related concerns such as health and wellness. The
marketing and sales strategy of THE KG COLLECTIVE store will be based on generating long- term
personalized relationships with growers and manufactures.

Marketing and advertising campaigns will include:

- Meeting with growers and manufactures
- E-mail Marketing
- Advertising and articles in the thematic Magazines, including:
= Cannabis Now
= 420 Magazine
= Marijuana Venture
= MG Magazine

WEEDMAP Cannabis finder on the planet. With over = WeedMaps has 7.96 million total visits
7,750 listings throughout the U.S., each month.

https://weedmaps.com/ Canada, and Europe.

LEAFY Leafy is a cannabis information resource = Leafy has 226.27 thousand total visits
for finding the right strains and products. | each month.

Services include: cannabis finder, online

store, branding, doctors’ portal.

https://www.leafly.com/

Table 1. Cannabis business directories

Target Customers

Aside from the dispensing of cannabis products, THE KG COLLECTIVE Store will sell a wide range of
cannabis infused products to customers who are based in Cambridge and every other city where ourstores
will be opened. We will also engage in the sale of accessories such as pipes, lighters, apparel, etc.
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Marketing Strategy

THE KG COLLECTIVE Cannabis Store will ensure that all our customers are given first class treatment
whenever they visit our store. We have a CRM software that will enable us to manage a one-on-one
relationship with our customers no matter how large our client base grows. We will ensure that we get our

customers engaged in their own personal health decisions to make the right choices for their unique medicinal
needs.

Medical cannabis customers come from diverse groups, ages, races and socioeconomic backgrounds. Ranging
from young to old, treating chronic and terminal illnesses such as cancer, epilepsy, HIV/AIDS, and beyond.
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Organizational Structure

THE KG COLLECTIVE is a business that will be built on a solid foundation. From the outset, we havedecided
to recruit only qualified people to man various job positions in our company. We are quite aware of the rules and
regulations governing the cannabis industry of which cannabis dispensing falls under which is why we decided to
recruit experienced and qualify employees as foundational staff of the organization. We hope to leverage on their
expertise to build our business brand to be well accepted in the United States.

These are the positions that will be available at THE KG COLLECTIVE:

Figure 6. Organizational structure
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KG Collective Restricting Access to Age 21 and Older
SOP

Intent

KG Collective Retail Marijuana Establishment operations will be compliant with all regulations outlined in
935 CMR 500.000 et. seq. (“the Regulations”) and any other requirements or sub-regulatory guidance
issued by the Massachusetts Cannabis Control Commission (“CNB”) or any other regulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the Company, the Company’s management
team and Agents to ensure specific, methodical, and consistent compliance of the Regulations and to
ensure that access to our facility is restricted to only persons who are 21 years of age or older.

Definitions
Consumer means a person who is 21 years of age or older.
Law Enforcement Authorities means local law enforcement unless otherwise indicated.

Marijuana Establishment Agent means a board member, director, employee, executive, manager, or
volunteer of a Marijuana Establishment, who is 21 years of age or older. Employee includes a consultant
or contractor who provides on-site services to a Marijuana Establishment related to the cultivation,
harvesting, preparation, packaging, storage, testing, or dispensing of marijuana.

Proof of Identification means a government issued photograph that contains the name, date of birth,
physical description and signature of the individual and is currently valid (in other words, not expired). KG
Collective will only accept the following forms of proof of identification that include all of the above
criteria;

1. Massachusetts driver’s license

2. Massachusetts Issued ID card

3. Out-of-state driver’s license or ID card
4. Government issued Passport

5. U.S. Military I.D.

Visitor means an individual, other than a Marijuana Establishment Agent authorized by the Marijuana
Establishment, on the premises of an establishment for a purpose related to its operations and consistent
with the objectives of St. 2016, c. 334, as amended by St. 2017, c. 55 and 935 CMR 500.000, provided,
however, that no such individual shall be younger than 21 years old.

Responsibilities



KG Collective Management team is responsible for ensuring that all persons who enter the facility or are
otherwise associated with the operations of KG Collective are 21 years of age or older.

Access to the Facility

KG Collective retail facilities allows only the following individuals access. For the purposes of this Policy,
the term facility also refers to any vehicle owned, leased, rented or otherwise used by KG Collective for
the transportation of Marijuana.

1.

KG Collective Agents (including board members, directors, employees, executives, managers, or
volunteers) while at the facility or transporting marijuana for the facility all KG Collective Agents
must carry their valid Agent Registration Card issued by the Commission.

a. Al KG Collective Agents are verified to be 21 years of age or older prior to being issued a
Marijuana Establishment Agent card.

Customers/Consumers (Note: All Agents will be trained in the Verification and Identification of
individuals):

a. To verify a customer is 21 or older KG Collective Agents must receive and examine from
the customer one of the following authorized government issued ID Cards;

i. Massachusetts Issued driver’s license
ii. Massachusetts Issued ID card
iii. Out-of-state driver’s license or ID card (with photo)
iv. Passport
v. U.S. Military I.D.

b. To verify the age of the customer the Agent will use an Age Verification Smart ID Scanner
that will be supplied by KG Collective.

c. In the event that the ID is not a scannable ID, or if for any reason the scanner is not
operational or available of if the ID is questionable the Agent must use the FLAG
methodology of ID verification

F. Feel

v" Have the customer remove the ID from their wallet or plastic holder
(never accept a laminated document)

v’ Feel for information cut-out or pasted on (especially near photo and birth
date areas)

v Feel the texture —most driver’s license should feel smooth, or (depending
on your State) they will have an identifying texture

L. Look

v' Look for the State seals or water marks; these seals are highly visible
without any special light.



v Look at the photograph. Hairstyles, eye makeup and eye color can be
altered, so focus your attention on the person’s nose and chin as these
features don’t change. When encountering people with beards or facial
hair, cover the facial hair portion of the photo and concentrate on the
nose or ears.

Look at the height and weight. They should reasonably match the person.
Look at the date of birth and do the math!
Compare the age on the ID with the person’s apparent age.

Look at the expiration date. If the ID has expired, it is not acceptable.

AN NN

If needed, compare the ID to the book of Government Issued ID’s

A. Ask

v" Ask questions of the person, such as their middle name, zodiac sign, or
year of high school graduation. Ask them the month they were born. If
they respond with a number, they may be lying. If the person is with a
companion, ask the companion to quickly tell you the person’s name.

v"If you have questions as to their identity, ask the person to sign their
name, and then compare signatures.

G. Give Back
v If the ID looks genuine, give the ID back to the customer and allow entry.

d. If for any reason the identity of the customer or the validity of the ID is in question, do
not allow the customer to enter the facility.

3. Visitors (including outside vendors and contractors)

a. Prior to being allowed access to the facility or any Limited Access Area, the visitor must
produce a Government issued Identification Card to a member of the management team
and have their age verified to be 21 years of age of older.

i. If there is any question as to the visitors age, or of the visitor cannot produce a
Government Issued Identification Card, they will not be granted access.

b. After the age of the visitor is verified they will be given a Visitor Identification Badge

c. Visitors will be escorted at all times by a marijuana establishment agent authorized to
enter the limited access area.

d. Visitors will be logged in and out of the facility and must return the Visitor Identification
Badge upon exit.

i. The visitor log will be available for inspection by the Commission at all times

4. Access to the Commission, Emergency Responders and Law Enforcement.



a. The following individuals shall have access to a Marijuana Establishment or Marijuana
Establishment transportation vehicle:

i. Representatives of the Commission in the course of responsibilities authorized by
St. 2016, c. 334, as amended by St. 2017, c. 55 or 935 CMR 500.000;

ii. Representatives of other state agencies of the Commonwealth; and
iii. Emergency responders in the course of responding to an emergency.

iv. Law enforcement personnel or local public health, inspectional services, or other
permit-granting agents acting within their lawful jurisdiction.

b. Individuals described above in this policy will be granted immediate access to the facility.
Training

KG Collective will train all Agents on the verification and identification of individuals. This training
will be done prior to Agents performing age verification duties. Management will supply Age
Verification Smart ID Scanners and hardcover books to assist Agents in age verification.

All KG Collective Agents will enroll and complete the Responsible Vendor Training Program when
it is available. This curriculum will include:

a. Diversion prevention and prevention of sales to minors;
b. Acceptable forms of identification, including:
i. How to check identification;
ii. Spotting false identification;
iii. Medical registration cards issued by the DPH;
iv. Provisions for confiscating fraudulent identifications; and

v. Common mistakes made in verification.



KG Collective Personnel and Background Check SOP

Intent

To provide clear and concise instructions for KG Collective employees regarding Personnel Policies that
are compliant with the regulations.

KG Collective is committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or sub-regulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

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

Personnel Records

KG Collective will maintain the following information in personnel records:

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

2. A personnel record for each KG Collective agent. Such records shall be maintained for at least 12
months after termination of the individual’s affiliation with KG Collective and shall include, at a
minimum, the following:

a. All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
b. Documentation of verification of references;

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

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

e. Documentation of periodic performance evaluations;

f. Arecord of any disciplinary action/performance issues; and

g. Notice of completed responsible vendor and eight-hour related duty training.
3. Astaffing plan that will demonstrate accessible business hours
4. Personnel policies and procedures; and
5. All background check reports obtained in accordance with 935 CMR 500.030.

These personnel records will be held electronically and in hard copy. The electronic records will be stored
in a secure server with encryption software that protects against unauthorized access to the files. Access
to the electronic records will only be allowed to KG Collective management agents who require access. as
part of their job duties. Hard Copy (written records) will be stored in a secure, locked cabinet in a locked



room accessible to only KG Collective Management agents who require access. These records will be
made available for inspection by the Commission upon request.

KG Collective Agents

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

All KG Collective Agents shall:

1.
2.

Be 21 years of age or older;

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

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

KG Collective will submit to the Commission an application for every KG Collective Agent, this application

will include;

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

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

3. A copy of the applicant’s driver’s license, government-issued identification card, liquor purchase
identification card issued pursuant to M.G.L. c. 138, § 34B, or other verifiable identity document
acceptable to the Commission;

4. An attestation that the individual will not engage in the diversion of marijuana products;

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

6. Background information, including, as applicable:

a. a description and the relevant dates of any criminal action under the laws of the
Commonwealth, or an Other Jurisdiction, whether for a felony or misdemeanor and which
resulted in conviction, or guilty plea, or plea of nolo contendere, or admission of sufficient
facts;

b. a description and the relevant dates of any civil or administrative action under the laws
of the Commonwealth or an Other Jurisdiction, relating to any professional or
occupational or fraudulent practices;

c. Adescription and relevant dates of any past or pending denial, suspension, or revocation
of a license or registration, or the denial of a renewal of a license or registration, for any
type of business or profession, by any federal, state, or local government, or any foreign
jurisdiction;

d. adescription and relevant dates of any past discipline by, or a pending disciplinary action
or unresolved complaint by, the Commonwealth, or a like action or complaint by an Other



Jurisdiction, with regard to any professional license or registration held by the applicant;
and

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

8. Any other information required by the Commission.

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

KG Collective will notify the Commission no more than one business day after a KG Collective agent ceases
to be associated with the establishment. The registration shall be immediately void when the agent is no
longer associated with the establishment.

The Agent registration card is valid for one year from the date of issue, KG Collective will renew each KG
Collective Agent Registration Card on an annual basis upon a determination by the Commission that the
applicant for renewal continues to be suitable for registration.

After obtaining a registration card for an KG Collective Agent registration card, KG Collective will notify
the Commission, in a form and manner determined by the Commission, as soon as possible, but in any
event, within five business days of any changes to the information that the establishment was previously
required to submit to the Commission or after discovery that a registration card has been lost or stolen.

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

Background Checks

KG Collective will comply with all Background Check requirements in the regulations and any other sub-
regulatory guidance issued by the Commission.

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

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

b. Information for each individual identified in 935 CMR 500.101(1)(a)1., which shall include:
i. The individual’s full legal name and any aliases;
ii. The individual’s address;
iii. The individual’s date of birth;

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



v. A CORI Acknowledgment Form, pursuant to 803 CMR 2.09: Requirements for
Requestors to Request CORI, provided by the Commission, signed by the
individual and notarized;

vi. Authorization to obtain a full set of fingerprints, in accordance with M.G.L. c. 94G,
§ 21, submitted in a form and manner as determined by the Commission;

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

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

ii. A description and the relevant dates of any civil action under the laws of the
Commonwealth, or an Other Jurisdiction including, but not limited to, a complaint
relating to any professional or occupational or fraudulent practices;

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

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

v. A description and relevant dates of any administrative action, including any
complaint, order or disciplinary action, by the Commonwealth, or a like action by
another state, the United States or foreign jurisdiction, or a military, territorial,
Native American tribal authority or foreign jurisdiction, with regard to any
professional license, registration, or certification, held by any board member,
executive, officer, director, or member that is part of the applicant’s application,
if any;

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

vii. Any other information required by the Commission.

KG Collective will not present any individual in our application whose background check will result in a
Mandatory Disqualification or Presumptive Negative Suitability Determination as outlined in Table A of
935 CMR 500.801.



2. Background Checks not included in the Application Process- For all Marijuana Establishment
Agent Registrations not included in the application process KG Collective will submit Marijuana
Establishment Agent applications for all required individuals. KG Collective will perform is own
due diligence and perform background checks, including a CORI report, in the hiring of employees
and contractors and will not knowingly submit an employee or contractors’ application if the
background check would result in a Mandatory Disqualification or Presumptive Negative
Suitability Determination as outlined in Table B: Retail and Transporter Marijuana Establishment
Agents, under 935 CMR 500.802.

Equal Opportunity Employment Policy

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

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

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

Anti-Harassment and Sexual Harassment Policy

KG Collective will promote a workplace that is free from discrimination and harassment, whether based
on race, color, gender, age, religion, creed, national origin, ancestry, sexual orientation, marital status or
disability. Inappropriate interference with the ability of KG Collective employees to perform their
expected job duties will not be tolerated.

It is illegal and against KG Collective policy for any employee, male or female, to harass another
employee. Examples of such harassment include making sexual advances or favors or other verbal or
physical conduct of a sexual nature a condition of any employee’s employment; using an employee’s
submission to or rejection of such conduct as the basis for, or as a factor in, any employment decision



affecting the individual; or otherwise creating an intimidating, hostile, or offensive working environment
by such conduct.

The creation of an intimidating, hostile, or offensive working environment may include but is not limited
to such actions as persistent comments on an employee’s sexual preferences, the display of obscene or
sexually oriented photographs or drawings, or the telling of sexual jokes. Conduct or actions that arise
out of a personal or social relationship and that are not intended to have a discriminatory employment
effect may not be viewed as harassment. KG Collective will determine whether such conduct constitutes
sexual harassment, based on a review of the facts and circumstances of each situation.

KG Collective will not condone any sexual harassment of its employees. All employees, including
supervisors and managers, will be subject to severe discipline, up to and including discharge, for any act
of sexual harassment they commit.

KG Collective will not condone sexual harassment of its employees by non-employees, and instances of
such harassment should be reported as indicated below for harassment by employees.

If you feel victimized by sexual harassment you should report the harassment to your manager
immediately. If your immediate manager is the source of the alleged harassment, you should report the
problem to the Human Resources Department.

Managers who receive a sexual harassment complaint should carefully investigate the matter, questioning
all employees who may have knowledge of either the incident in question or similar problems. The
complaint, the investigative steps and findings, and disciplinary actions (if any) should be documented as
thoroughly as possible.

Any employee who makes a complaint, or who cooperates in any way in the investigation of same, will
not be subjected to any retaliation or discipline of any kind.

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



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

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

Americans with Disability Act

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

Drug/Alcohol Free Workplace

KG Collective is committed to providing its employees with a safe and productive work environment. In
keeping with this commitment, it maintains a strict policy against the use of alcohol and the unlawful use
of drugs in the workplace. Consequently, no employee may consume or possess alcohol, or use, possess,
sell, purchase or transfer illegal drugs at any time while on KG Collective premises or while using KG
Collective vehicles or equipment, or at any location during work time.

No employee may report to work with illegal drugs (or their metabolites) or alcohol in his or her bodily
system. The only exception to this rule is that employees may engage in moderate consumption of alcohol
that may be served and/or consumed as part of an authorized Company social or business event. "lllegal
drug" means any drug that is not legally obtainable or that is legally obtainable but has not been legally
obtained. It includes prescription drugs not being used for prescribed purposes or by the person to whom
it is prescribed or in prescribed amounts. It also includes any substance a person holds out to another as
an illegal drug.

Any violation of this policy will result in disciplinary action, up to and including termination.

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

Smoke Free Workplace

Smoking is prohibited throughout the workplace. This policy applies equally to all employees, clients,
partners, and visitors.

Employee Assistance Policy




To help employees in circumstances where counseling services would be helpful, KG Collective will make
an Employee Assistance Program (EAP) counseling service available to employees, when needed, at no
personal cost.

Employee Diversion of Marijuana

If a KG Collective Agent is found to have diverted marijuana, that agent will immediately be dismissed and
have their Marijuana Establishment Registration Card confiscated. The Director of HR will immediately be
notified. The Director of HR will make a detailed report of the event and report it to local law enforcement
and the Commission within 24 hours.

Employee Handbook

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

1. KG Collective Mission and Vision
Organizational Structure
General Employment Policies
Employee Categories

Conflicts of Interest

Access to Personnel Files
Performance Evaluations

Hours of Work
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KG Collective Maintenance of Financial Records SOP

Intent

To provide clear and concise instructions for KG Collective employees regarding the Maintenance of
Financial Records that are compliant with the regulations.

KG Collective is committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or sub-regulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the Company, the Company’s management
team and agents to ensure specific, methodical, and consistent compliance of the regulations and to
ensure that our financial records are maintained in a compliant manner with all regulations and laws.

Policy

KG Collective financial records will be kept and maintained according to generally accepted accounting
principles. The Finance Director is responsible for all accounting responsibilities and will engage the
services of external professional accounting firm to ensure proper financial compliance.

All KG Collective financial/business records will be available for inspection to the Cannabis Control
Commission upon request.

KG Collective will maintain all business records in Manual and electronic form. These records include, but
are not limited to;

1. Assets and liabilities;
2. Banking transactions;

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

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

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

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

1. KG Collective will engage the services of a professional payroll and human resources company to
assist in human resources management and payroll services for our employees

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

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

4. Allinter-LME transactions will be done through traditional banking transactions including checks,
wire transfers or credit cards.



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

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

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

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

Access to the Commission

KG Collective electronic and hard copy (written) records will be available to the Commission upon request
pursuant to 935 CMR 500.105(9). The records will be maintained in accordance with generally accepted
accounting principles. All written records required in any section of 935 CMR 500.000 are subject to
inspection.

Access to the Massachusetts Department of Revenue ("DOR”)

KG Collective books, records, papers and other data will be made available upon request by the DOR.
Accounting records and information in electronic format will be provided in a searchable electronic format
if requested by the Commission or the DOR. Any additional reports and schedules relating to the
preparation of tax returns will be maintained and made available upon request. Inventory system data as
well as any additional purchase reports, schedules or documentation that reconcile to other books and
records, such as purchase journals or a general ledger, will also be maintained and made available upon
request.

These records will be kept so long as their contents are material in the administration of Massachusetts
and IRS tax laws. At a minimum, unless the DOR Commissioner consents in writing to an earlier
destruction, the records will be preserved until the statute of limitations for making additional
assessments for the period for which the return was due has expired. The DOR may require a longer
retention period, such as when the records are the subject of an audit, court case, or other proceeding.

Additionally, KG Collective will comply with all records retention requirements outlined in the DOR
Regulations including but limited to 830 CMR 62C.25.1: Record Retention.

Point of Sale (POS) Systems

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

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

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

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



C.

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

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

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

2. Each POS transaction record will provide enough detail to independently determine the taxability
of each sale and the amount of tax due and collected. Information on each sales transaction will
include, but is not limited to the:

a.

b.

f.

g.

individual item(s) sold,
selling price,

tax due,

invoice number,

date of sale,

method of payment, and

POS terminal number and POS transaction number.

3. KG Collective will maintain auditable internal controls to ensure the accuracy and completeness
of the transactions recorded in the POS system. The audit trail details include, but are not limited

to:

f.

Internal sequential transaction numbers;
Records of all POS terminal activity; and

Procedures to account for voids, cancellations, or other discrepancies in sequential
numbering.

The POS audit trail or logging functionality must be activated and operational at all times,
and it must record:

Any and all activity related to other operating modes available in the system, such as a
training mode; and

Any and all changes in the setup of the system.

4. KG Collective will comply with the provisions of 935 CMR 500.140(6): Recording Sales.

a.

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

KG Collective may utilize a sales recording module approved by the DOR.

KG Collective will not utilize software or other methods to manipulate or alter sales data.
KG Collective will conduct a monthly analysis of our equipment and sales data to
determine that no software has been installed that could be utilized to manipulate or
alter sales data and that no other methodology has been employed to manipulate or alter
sales data. KG Collective will maintain records that it has performed the monthly analysis
and produce it upon request to the Commission. If KG Collective determines that software



has been installed for the purpose of manipulation or alteration of sales data or other
methods have been utilized to manipulate or alter sales data:
i. We will immediately disclose the information to the Commission;
ii. We will cooperate with the Commission in any investigation regarding
manipulation or alteration of sales data; and
iii. We will take such other action directed by the Commission to comply with 935
CMR 500.105.
KG Collective will comply with 830 CMR 62C.25.1: Record Retention and DOR Directive
16-1 regarding recordkeeping requirements.
KG Collective will adopt separate accounting practices at the point-of-sale for marijuana
and marijuana product sales, and non-marijuana sales.
KG Collective will allow the Commission and the DOR may audit and examine our point-
of-sale system in order to ensure compliance with Massachusetts tax laws and 935



KG Collective Plan for Separating Recreational from
Medical Operations

KG Collective is a retail establishment and will not operate as a Medical-Use of Marijuana MTC.



KG Collective Qualifications and Training SOP

Intent

To provide clear and concise instructions for KG Collective employees regarding the qualifications for
employment and agent training that are complain with the regulations.

KG Collective is committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or sub-regulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

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

Qualifications for aa KG Collective Marijuana Establishment Agent

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

All KG Collective Agents must;
1. Be 21 years of age or older;

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

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

KG Collective will develop a job description for all positions with the company. While all Agents must
meet the qualifications listed above, several of our positions will require additional qualifications based
on the specific duties of the position.

Required Training for KG Collective Agents

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

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

2. Our initial training begins during employee orientation where all new employees will be issued
their employee handbook. Classroom or online training on this day will include, but not be limited
to;



a. Code of Conduct;

b. Verifying Identifications;
c. Marijuana Regulations;
d. Security and Safety;

e. Emergency Procedures/Disaster Plan;

f. Diversion of Marijuana;
g. Terminatable Offences;
h. Confidential Information;

i. Employee Policies (all employee policies from the handbook will be covered) including but
not limited to;

i. Alcohol, smoke and drug-free workplace;
ii. Equal Employment Policy;
iii. Anti-Harassment and Sexual Harassment Policy;
iv. Americans with Disability Act;
V. Employee Assistance Policy; and
vi. Diversity Plan

3. After the initial training is complete agents will be trained on job specific areas depending on their
duties. This training can be done in a classroom setting, online or computerized, on the job
training (“OJT”) or through external training platforms.

4. All KG Collective Agents will receive a minimum of 16 hours of training annually.

5. KG Collective will record, maintain and store documentation of all required training, including
training regarding privacy and confidentiality requirements, and the signed statement of the
individual indicating the date, time, and place he or she received said training and the topics
discussed, including the name and title of presenters. These records will be stored in the Agents
Personnel File. Training records will be retained by KG Collective for at least one year after agents’
termination.

6. Within 90 days of hire, KG Collective will require all of its Agents to attend and complete a
Responsible Vendor Training Program to become designated as a “responsible vendor”

a. After the responsible vendor designation is applied each KG Collective owner, manager,
and employee involved in the handling and sale of marijuana for adult use will successfully
complete the program once every year thereafter to maintain designation as a
“responsible vendor.”

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

7. All retail employees will be trained on:

a. Safety and Security;
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Disaster plan;

Privacy ;

Cash handling;

Diversion prevention and prevention of sales to minors, including best practices;
Compliance with all tracking requirements;

Acceptable forms of identification. Training shall include:

How to check identification;

Spotting false identification; and

Common mistakes made in verification

Additional Training

KG Collective will provide training and training opportunities to its employees. In addition to required
training, KG Collective will encourage advanced training to our employees in the areas of Safety and
Security, Marijuana Science or other areas then enhance the Company’s, our Agents and our customers
safety and shopping experience.



KG Collective Policy for Quality Control and Testing
of Marijuana and Marijuana Products SOP

Intent

To provide clear and concise instructions for KG Collective’ employees on Quality Control and Testing that
are compliant with the regulations.

KG Collective is committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or sub-regulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Superb quality control and the testing of marijuana products are essential for the operation of KG
Collective Retail Marijuana Facility. KG Collective uses best industry practices when it comes to quality
control and product testing, furthermore KG Collective will not sell any marijuana product that is a
potentially hazardous food (PHF) or time/temperature control for safety food (TCS food).

General Requirements

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

In the case of acquiring wholesale products, KG Collective will only source marijuana products from
Marijuana Establishments where the product has been tested in accordance with the regulations. Prior
to accepting any marijuana or marijuana product from a source Marijuana Establishment KG Collective
will view and confirm that the source products have been tested in accordance with the regulations and
will store the testing records.

No marijuana product, including marijuana, may be sold or otherwise marketed for adult use that is not
capable of being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000.

Any testing results indicating noncompliance with M.G.L. c.132B and the regulations at 333 CMR 2.00
through 333 CMR 14.00 will be immediately reported to the Commission, who may refer any such result
to the Massachusetts Department of Agricultural Resources.

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

1. For asingle serving of an edible marijuana product, five milligrams of active tetrahydrocannabinol
(THC); and

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

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

KG Collective will satisfy minimum energy efficiency and equipment standards established by the
Commission and meet all applicable environmental laws, regulations, permits and other applicable



approvals, including those related to water quality and solid waste disposal, and to use additional best
management practices as determined by the Commission in consultation with the working group
established under St. 2017, c. 55, § 78(b) to reduce energy and water usage, engage in energy
conservation and mitigate other environmental impacts. If minimum standards or best management
practices are not established by the time of an application for initial licensure, an KG Collective will satisfy
such standards or best management practices as a condition of license renewal, in addition to any the
terms and conditions of any environmental permit regulating the licensed activity.

Sanitation

KG Collective’ Retail Marijuana facility (“the facility or facilities”) will be designed and constructed with
sanitation in mind.

All product contact surfaces will be smooth, durable, non-porous and easily cleanable.

1. The walls, ceiling and floors of all storage and packaging areas will be constructed of materials
that are smooth, durable and can be adequately kept clean and in good repair.

a. There will be coving at base junctures that is compatible with both wall and floor
coverings. The coving should provide at least 1/4-inch radius and 4" in height.

b. The Retail Manager will prepare a cleaning and sanitation checklist for the staff to that
cleaning and sanitation is performed in a consistent and satisfactory manner.

2. The facility will provide sufficient space for the placement of equipment and storage of materials
as is necessary for the maintenance of sanitary operations and the sale of safe marijuana
products.

3. Lighting and Light Fittings - Shatter-proof or safety-type light bulbs, fixtures, or other glass is used
where lighting is suspended over retail or storage areas or otherwise protect against marijuana
product contamination in case of glass breakage.

a. Suspended lighting is constructed from non-corrodible and cleanable assemblies.

b. All light bulbs used in the production, processing and storage areas are shatterproof
and/or protected with plastic covers.

c. Adequate safety lighting in all areas.

4. Buildings, fixtures, and other physical facilities will be constructed in such a manner that allow
them to be maintained in a sanitary condition

5. Product Preparation Surfaces (stainless steel tables, scale surfaces and utensils) will be cleaned
and sanitized as frequently as necessary to protect against contamination, using a sanitizing agent
registered by the US Environmental Protection Agency (EPA), in accordance with labeled
instructions.

a. Pre-scrape surface to remove any soils.

b. Wash surface with recommended strength solution of pot & pan detergent.

c. Rinse with water and wipe dry.

d. Using trigger sprayer bottle and a different wiping cloth, applying hydrogen peroxide.

e. Per label directions, use appropriate test papers to determine correct concentration of
the sanitizer solution. Surfaces must remain wet for 60 seconds



f.  Allow to air dry.

6. Hand-washing facilities will be adequate and convenient and shall be furnished with running
water at a suitable temperature.

a. Located in the packaging area and where good sanitary practices require employees to
wash and sanitize their hands

b. Provide effective hand-cleaning and sanitizing preparations and sanitary towel service or
suitable drying devices.

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

8. The facilities plumbing will be of adequate size and design, and adequately installed and
maintained to carry sufficient quantities of water to required locations throughout the facility.

a. Plumbing shall properly convey sewage and liquid disposable waste from the facility.
b. There will be no cross-connections between the potable and wastewater lines;

9. The facility will provide its employees with adequate, readily accessible toilet facilities that will be
maintained in a sanitary condition and in good repair.

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

Contamination Control

1. Training

a. All employees will be trained on pest prevention, pest management, pest detection, and
pest treatments.

2. Handling and storage of marijuana product or marijuana plant waste
a. All marijuana plant waste will be placed in the sealed “Marijuana Waste” container.
i. This container must impervious and covered
b. All marijuana waste will be stored in the waste room in sealed containers until disposal
3. Handling and storage of non-marijuana waste.

a. All non-marijuana waste will be placed into the appropriate impervious covered waste
receptacles

i. Recyclable
ii. Organic
iii. Solid waste

b. Atthe end of every day these containers will be emptied, and the contents removed from
the building and placed in the appropriate secure containers to await pickup

4. All toxic materials including cleaning compounds, sanitizers, etc. will be stored

in an area away from marijuana storage areas.



Personnel

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

a. Any manager, when he or she knows or has reason to believe that an employee has
contracted any disease transmissible through food or has become a carrier of such
disease, or any disease listed in 105 CMR 300.200(A) will report the same immediately by
email to the Local Board of Health.

b. KG Collective will voluntarily comply with any and all isolation and/or quarantine orders
issued by the Local Board of Health or the Department of Public Health.

c. KG Collective Agents must report any flu-like symptoms, diarrhea, and/or vomiting to
their supervisor. Employees with these symptoms will be sent home with the exception
of symptoms from a noninfectious condition

2. Al KG Collective Agents shall conform to sanitary practices while on duty, including

a. Maintain adequate personal cleanliness:

Grooming:

i. Arrive at work clean — clean hair, teeth brushed, bathed and used deodorant

daily.

ii. Maintain short, clean, and polish-free fingernails. No artificial nails are permitted
in the food/product production or processing area.

a. Fingernails should be trimmed, filed, and maintained so edges and surfaces
are cleanable and not rough.

iii. Wash hands (including under fingernails vigorously and thoroughly with soap and
warm water for a period of at least 20 seconds:

When entering the facility before work begins
In the restroom after toilet use and when you return to your work station

After touching face, nose, hair, or any other body part, and after sneezing
or coughing

After cleaning duties
After eating or drinking

Any other time an unsanitary task has been performed — i.e. taking out
garbage, handling cleaning chemicals, wiping tables, picking up a dropped
item, etc.

Wash hands only in hand sinks designated for that purpose.

Dry hands with single use towels. Turn off faucets using a paper towel, in
order to prevent recontamination of clean hands.



Proper Attire:

i. Wear appropriate clothing — clean uniform with sleeves and clean non-skid close-
toed work shoes (or tennis shoes) that are comfortable for standing and working
on floors that can be slippery.

Cuts, Abrasions, and Burns:

i. Bandage any cut, abrasion, or burn that has broken the skin.
ii. Cover bandages on hands with gloves and finger cots and change as appropriate.
iii. Inform supervisor of all wounds.

Smoking, eating, and gum chewing:

i. KG Collective facility is a smoke free facility. No smoking or chewing tobacco
shall occur on the premises.

ii. Eatand drinkin designated areas only.
iii. Refrain from chewing gum or eating candy during work.
Training

KG Collective will provide training and training opportunities to all of its employees. In addition to
required training, KG Collective will encourage advanced training to packaging agents in the areas of Good
Manufacturing Practices and HACCP.

1. All employees will be trained on Good Manufacturing Practices (“GMP”) and Sanitation prior to
or during the first day of employment.

a. Include basic product safety training as part of new employee orientation.

b. The sanitation requirements in 105 CMR 500.000: Good Manufacturing Practices for
Food;

c. The sanitation requirements in 105 CMR 590.000: Minimum Sanitation Standards for
Food Establishments; and

d. The requirements for food handlers specified in 105 CMR 300.000: Reportable Diseases,
Surveillance, and Isolation and Quarantine Requirements

2. Employees engaging in the packaging will be trained and certified in;

a. A nationally accredited Food Handler Program (i.e. ServSafe)
3. Provide staff with at least bi-annual training on Good Manufacturing Practices and HACCP.
4. Quarterly in-service training.

5. At least one manager will be a Certified Food Protection Mangers (CFPM) by completing a
ServSafe or similar nationally accredited food safety certification course.

6. Use outside resources, such as Extension specialists, vendors, health department inspectors, or
qualified trainers to provide GMP, Sanitation and HACCP training.

7. Observe staff to ensure they demonstrate plant safety knowledge each day in the workplace.

8. Document the content of all training sessions and attendance.



9. File documentation in HACCP records.

Testing of Marijuana and Marijuana Products

The KG Collective Retail Marijuana Establishments will only have marijuana and marijuana products that
have passed the required testing at a Licensed Testing Lab.

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

We will contract with a Licensed Independent Testing Laboratory for the purposes of “Quality Control
Testing.” Our quality control testing will be used to ensure that the products we are receiving from our
wholesale partners are consistent with the testing records that have been reported to us. These quality
control tests will help us to ensure that our products are contaminant-free and the correct dosage and
potency. We plan to use CDX Analytics which is Accredited by International Organization for
Standardization (ISO) 17025 by Perry Johnson Laboratory Accreditation, Inc. (PJLA), 755 W. Big Beaver,
Suite 1325 Troy, Michigan 48084, a third-party accrediting body that is a signatory to the International
Laboratory Accreditation cooperation (ILAC) Mutual Recognition Arrangement. CDX Analytics will be
Licensed by the Commission prior to KG Collective contracting them for testing services.

1. This testing lab will pick up and transport our testing samples to and from their lab.

2. KG Collective will ensure that the storage of all marijuana products at the laboratory complies
with 935 CMR 500.105(11).

3. Any and all excess KG Collective marijuana product samples used in testing will be disposed of in
compliance with 935 CMR 500.105(12), either by the Independent Testing Laboratory returning
excess marijuana to KG Collective Facility for disposal or by the Independent Testing Laboratory
disposing of it directly.

KG Collective will not sell or otherwise market for adult use any Marijuana Product that is not capable of
being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000. The
product must be deemed to comply with the standards required under 935 CMR 500.160

Required testing includes:
1. Cannabinoid Profile
2. Contaminants as specified by the Department including, but not limited to:
a. Mold
b. Mildew
c. Heavy metals

d. Plant-Growth Regulators and Pesticides that are compliant with M.G.L. ¢. 132B and the
regulations promulgated at 333 CMR 2.00 through 333 CMR 14.00.

e. Bacteria



f.  Fungi
g. Mycotoxins.
KG Collective will maintain the results of all testing for no less than one year.

If a marijuana product fails the laboratory testing, it will be quarantined and stored away from other
product and the Department and the Source Marijuana establishment will be notified immediately. KG
Collective will submit to the Department upon their request, any information regarding contamination.
The entire batch of the product will be quarantines and not sold to customers. If through a re-test of the
product, it is determined that there is no contamination, the product may be removed from quarantine
status and sold. Product that is confirmed to be contaminated, or if the testing results are inconsistent
with the labels on the product, will be returned to the Source Marijuana Establishment.



KG Collective Record Keeping SOP

Intent

To provide clear and concise instructions for KG Collective employees regarding record keeping that are
compliant with the regulations.

KG Collective is committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or sub-regulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the Company, the Company’s management
team and agents to ensure specific, methodical, and consistent compliance of the regulations and to
ensure that our record keeping procedures are compliant will all regulations and laws.

Access to the Commission

KG Collective electronic and hard copy (written) records will be available to the Commission upon request
pursuant to 935 CMR 500.105(9). The records will be maintained in accordance with generally accepted
accounting principles. All written records required in any section of 935 CMR 500.000 are subject to
inspection.

Access to the Massachusetts Department of Revenue ("DOR”)

KG Collective’ books, records, papers, and other data will be made available upon request by the DOR
Accounting records and information in electronic format will be provided in a searchable electronic format
if requested by the Commission of the DOR. Any additional reports and schedules relating to the
preparation of tax returns will be maintained and made available upon request. Inventory system data as
well as any additional purchase reports, schedules or documentation that reconcile to other books and
records, such as purchase journals or a general ledger, will also be maintained and made available upon
request.

These records will be kept so long as their contents are material in the administration of Massachusetts
tax laws. At a minimum, unless the DOR Commissioner consents in writing to an earlier destruction, the
records will be preserved until the statute of limitations for making additional assessments for the period
for which the return was due has expired. The DOR may require a longer retention period, such as when
the records are the subject of an audit, court case, or other proceeding.

Additionally, KG Collective will comply with all records retention requirements outlined in the DOR
Regulations including but limited to 830 CMR 62C.25.1: Record Retention.

1. Point of Sale (POS) Systems

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

a. Our POS system will record all transactions in a manner that will allow the DOR to verify what
items were sold and confirm if the appropriate amount of tax was collected. In addition to
the data in the POS system, KG Collective will maintain the following records:



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

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

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

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

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

b. Each POS transaction record will provide enough detail to independently determine the
taxability of each sale and the amount of tax due and collected. Information on each sales
transaction will include, but is not limited to the:

i
i
iii.
iv.
V.
vi.

Vii.

individual item(s) sold,
selling price,

tax due,

invoice number,

date of sale,

method of payment, and

POS terminal number and POS transaction number.

c. KG Collective will maintain auditable internal controls to ensure the accuracy and
completeness of the transactions recorded in the POS system. The audit trail details include,
but are not limited to:

vi.

Internal sequential transaction numbers;
Records of all POS terminal activity; and

Procedures to account for voids, cancellations, or other discrepancies in sequential
numbering.

The POS audit trail or logging functionality must be activated and operational at all
times, and it must record:

Any and all activity related to other operating modes available in the system, such as
a training mode; and

Any and all changes in the setup of the system.

2. Types of Records

The following records will be maintained and stored by KG Collective and available to the Commission

upon request:

a. Operating procedures as required by 935 CMR 500.105(1)



vi.

Vii.

viii.

Xi.

Xii.

xiii.

Xiv.

XV.

XVi.

Security measures in compliance with 935 CMR 500.110;

Employee security policies, including personal safety and crime prevention
techniques;

A description of the Marijuana Establishment’s hours of operation and after-hours
contact information, which shall be provided to the Commission, made available to
law enforcement officials upon request, and updated pursuant to 935 CMR 500.000.

Storage of marijuana in compliance with 935 CMR 500.105(11);

Description of the various strains of marijuana to be cultivated, processed or sold, as
applicable, and the form(s) in which marijuana will be sold;

Procedures to ensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.105(8) and (9);

Plans for quality control, including product testing for contaminants in compliance
with 935 CMR 500.160;

A staffing plan and staffing records in compliance with 935 CMR 500.105(9);

Emergency procedures, including a disaster plan with procedures to be followed in
case of fire or other emergencies;

Alcohol, smoke, and drug-free workplace policies;
A plan describing how confidential information will be maintained;
A policy for the immediate dismissal of any marijuana establishment agent who has:

1) Diverted marijuana, which shall be reported to law enforcement officials and
to the Commission;

2) Engaged in unsafe practices with regard to operation of the Marijuana
Establishment, which shall be reported to the Commission; or

3) Been convicted or entered a guilty plea, plea of nolo contendere, or admission
to sufficient facts of a felony drug offense involving distribution to a minor in
the Commonwealth, or a like violation of the laws of another state, the United
States or a foreign jurisdiction, or a military, territorial, or Native American
tribal authority.

A list of all board members and executives of a Marijuana Establishment, and
members, if any, of the licensee must be made available upon request by any
individual. 935 CMR This requirement may be fulfilled by placing this information on
the Marijuana Establishment’s website.

Policies and procedures for the handling of cash on Marijuana Establishment
premises including but not limited to storage, collection frequency, and transport to
financial institution(s).

Policies and procedures to prevent the diversion of marijuana to individuals younger
than 21 years old.

Policies and procedures for energy efficiency and conservation that shall include:



1) Identification of potential energy use reduction opportunities (including but not
limited to natural lighting, heat recovery ventilation and energy efficiency
measures), and a plan for implementation of such opportunities;

2) Consideration of opportunities for renewable energy generation, including,
where applicable, submission of building plans showing where energy
generators could be placed on the site, and an explanation of why the identified
opportunities were not pursued, if applicable;

3) Strategies to reduce electric demand (such as lighting schedules, active load
management and energy storage); and

4) Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25,
§ 21, or through municipal lighting plants.

b. Operating procedures as required by 935 CMR 500.12012)

vi.

Methods for identifying, recording, and reporting diversion, theft, or loss, and for
correcting all errors and inaccuracies in inventories. The policies and procedures, at a
minimum, must be in compliance with 935 CMR 500.105(8);

Policies and procedures for handling voluntary and mandatory recalls of marijuana
products. Such procedures shall be adequate to deal with recalls due to any action
initiated at the request or order of the Commission, and any voluntary action by a
Marijuana Establishment to remove defective or potentially defective marijuana
products from the market, as well as any action undertaken to promote public health
and safety;

Policies and procedures for ensuring that any outdated, damaged, deteriorated,
mislabeled, or contaminated marijuana products is segregated from other product
and destroyed. Such procedures shall provide for written documentation of the
disposition of the marijuana products. The policies and procedures, at a minimum,
must be in compliance with 935 CMR 500.105(12);

Policies and procedures for transportation. The policies and procedures, at a
minimum, must be in compliance with 935 CMR 500.105(13);

Policies and procedures to reduce energy and water usage, engage in energy
conservation and mitigate other environmental impacts. The policies and procedures,
at a minimum, must be in compliance with 935 CMR 500.105(15); and

Policies and procedures for the transfer, acquisition, or sale of marijuana products
between Marijuana Establishments.

c. Inventory records as required by 935 CMR 500.105(8);

d. Seed-to-sale tracking records for all marijuana products are required by 935 CMR 500.105(8)(e).

e. Personnel records required by 935 CMR 500.105(9)(d), including but not limited to;

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

A personnel record for each marijuana establishment agent. Such records shall be

maintained for at least 12 months after termination of the individual’s affiliation with
the Marijuana Establishment and shall include, at a minimum, the following:



1) All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
2) Documentation of verification of references;

3) The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision

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

5) Documentation of periodic performance evaluations;
6) A record of any disciplinary action taken; and
7) Notice of completed responsible vendor and eight-hour related duty training.

iii. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;

iv. Personnel policies and procedures; and
V. All background check reports obtained in accordance with 935 CMR 500.030
f.  Business records, which shall include manual or computerized records of:
i Assets and liabilities;
ii. Monetary transactions;

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

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

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

g. Waste disposal records as required under 935 CMR 500.105(12); and

Following closure of a Marijuana Establishment, all records must be kept for at least two years at
the expense of the Marijuana Establishment and in a form and location acceptable to the
Commission.

i. Responsible vendor training program compliance records.
j-  Vehicle registration, inspection and insurance records. (If Applicable)

All records kept and maintained by KG Collective will be securely stored. Access to these records will only
be granted to those KG Collective Agents who require access as a part of their job duties.



KG Collective Energy Plan

In compliance with 935 CMR 500.105(15) KG Collective has:

Identified potential energy use reduction opportunities (such as natural lighting and energy
efficiency measures), and implemented these opportunities to the extent possible;

Considered opportunities for renewable energy generation including, where applicable,
submission of building plans showing where energy generators could be placed on the site, and
an explanation of why the identified opportunities were not pursued, if applicable;

Reduced electric demand (such as lighting schedules, active load management, and energy
storage); and

Engaged with energy efficiency programs offered pursuant to M.G.L. c. 25, § 21, or through
municipal lighting plants.

KG Collective will work closely with our local utility companies to create and execute interactive Energy
Savings Plans, by means of:

Understanding how we use energy through analysis generation;

Compare our operation with similar businesses and act accordingly;

Intake customized energy improvement recommendations from professionals; and
Utilize cost incentives through utility energy performance.

Our construction administrators, superintendents, project managers, and their subcontracted team of
architects, designers, and engineers will execute the retail buildout processes through pre-construction,
construction, and review construction phases within preliminary planning guidelines that ensure the
highest capacity of energy efficiency, both on the job and throughout the reasonable lifespan of the
operation, including but not limited to:

The purchase and installation of the highest R-Value insulation materials, that actively resist the
conductive flow of heat, wherever applicable on site;
The purchase and installation of LED lighting systems;
The removal and disposal of outdated HVAC systems, with the purchase and installation of
advanced HVAC systems and all associated ductwork.

Further practices to maintain energy efficiency throughout daily operations include:

Using power strips to power all devices, and turning off all power strips at the conclusion of the
closing process (excludes security systems);

Using communal printers, coffee makers, microwave ovens, and refrigerators;

Turning off monitors when leaving for more than one hour;

Save paper by only photocopying what is absolutely needed, and always using the second side of
sheets by either printing on both sides or using the blank side as scratch paper;

Report any obvious energy waste or material deficiencies such as broken heaters or air leaks up
the chain of command;

Close or tilt window blinds to block direct sunlight to reduce cooling needs during warmer months;



e Prohibiting the use of individual space heaters;
e Using Energy Star labeled appliances.



KG Collective Diversity Plan
General Requirements

As a certified economic empowerment applicant [certification # EEA201959]. The KG
Collective ownership and management team is made up of individuals from Black, African
American, Hispanic or Latino descent and have articulable demonstration of past experience in
or business practices that promote diversity and equity.

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

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

Intent

KG Collective management team is committed to fostering a diverse and equitable workplace.

Plan Populations

We are committed to providing economic opportunities and involvement in the cannabis industry
to the following demographics:

* Minorities;

* Women;

* Veterans;

» People with disabilities; and

* People who are LBGTQ+

Goals

1. Goal 1. Provide jobs in the legal cannabis industry to previously underrepresented populations
Our goal is that 50% of KG Collective Agents are Woman and 60% of KG Collective Agents will
be minorities, 5% will be veterans, 5% will be people with disabilities and 5% will be people who

are LBGTQ+.

2. Goal 2. Provide Skills, Education and Training to diverse individuals who have previously been
underrepresented in the legal marijuana industry

Our goal is to provide 20 hours of free training and educational seminars to individuals who
meet the criteria outlined in our Plan Populations. During 2019, KG Collective management
worked with similar service groups to host close to 6 similar style educational conversations at



the Kush Groove shop at 1536 Tremont Street in Mission Hill. These seminars, an adaptation
from the educational programming at Kush Groove, will take place monthly for an average of 2
hours at our KG Collective facility in Boston (when permitted) and will be conducted with and
facilitated by our service partner, Minorities for Medical Marijuana (MMM). (Due to Covid-19
restrictions at the time of opening, these seminars may be conducted via video conference.)
The workshops will be focused on training and educating attendees about the ins and outs of
operating or working in the legal marijuana industry.

Employment Program

Expanding opportunities for gainful employment is a key driver in helping previously
underrepresented populations enter and benefit from the industry. Quality jobs that pay above
minimum wage and offer benefits assists individuals in benefiting from this new industry. This
program includes:

1. Hiring Preference will be given to individuals who meet the Program Populations outlined
above.
2. Postings will be listed with the MassHire Metro North Career Center. This organization is a
One Stop Career Centers that serves Cambridge .
a. Ouir first job postings will be placed within 120 days of receiving our Provisional
License from the Commission.

3. We will host at least 2 job fairs that will be held in diverse communities. One will be held in
Boston and the second will be held in Cambridge.
a. These job fairs will be held within 120 days of receiving our Provisional License from
the Commission.

4. Additionally, we will post all job postings and advertise our job fairs on our website and other
social media pages including, Facebook, Twitter and LinkedIn.

5. All job postings and job fair advertisements will clearly outline our diversity hiring preference
and encourage women, minorities, veterans, people with disabilities and/or people who are
LBGTQ+ to apply.

6. Additional programs to attract Minorites, Women and LBQTQ+ applicants include:
a. Ethnic Minorities: Our cannabis industry jobs, skills education training and
networking programming hosted through our affiliated business, Kush Groove Clothing,
are a natural pipeline for community networking, job recruitment, and hiring. KG
Collective management will continue this programming as a means of hiring and
recruiting for its retail location. Hiring events and outreach will take place at both Kush
Groove Clothing Boston and Rockland locations, serving adults in Cambridge and
Boston
b. Women: Modeled after a unique hiring program piloted by Latin American restaurant
chain, Crepes & Waffles that reports 96% of staff are women, KG Collective



management team plans to prioritize hiring for single mothers, primarily those living in
proximity to the business operation and/or in public housing. The program model has
been billed as a model of women's economic empowerment in the private sector in Latin
America.

c. LGBQT+: Edge Media Boston, one of Boston’s leading LGBTQ online media
destinations, is our leading partner for dedicated job outreach reaching Boston’s LBGTQ
community. KG Collective management will procure annual advertising space on the
company website. KG Collective has advertised with Edge Media Boston in early 2019.

Skills Education and Training Program

Providing skills, education and training to individuals looking to enter the legal marijuana
industry as an operator or employee provides them with knowledge that can give them a head
start in the industry. KG Collective will provide at least 20 hours of training and educational
workshops/seminars to individuals who meet the Plan Populations outlined above. These
workshops/seminars will cover such topics as: Retail Marijuana Operations, Regulatory
Compliance in the Cannabis Industry, Applying for Cannabis Licenses, Business Plan
Development and other related topics.

These free workshops/seminars will be held in two locations, one in and the other in Boston and
will target women, minorities, veterans, people with disabilities and/or people who are LBGTQ+
to attend.

We will advertise these seminars on our website and other social media pages including,
Facebook, Twitter, LinkedIn, Eventbrite and Meetup.

Our first 2-hour seminar will take place within 45 days of our receipt of Provisional License. We
will hold seminars monthly at both locations.

Measurement and Accountability

KG Collective will perform an ongoing and comprehensive evaluation of this plan to ensure that
it accomplishes our goals. We will produce a full report annually which outlines this plan, data
collected, whether the goals have been met and if any changes are necessary. Quarterly, our
management team will meet to discuss the report and make any necessary adjustments. 60
days prior to our license renewal, and annually thereafter, we will produce a comprehensive
report on our Goals and Programs which will outline the metrics for each program and whether
we have met our goals. We acknowledge that progress or success of this plan, in its entirety, is
required to be documented annually upon renewal and that renewal occurs one year from
provisional licensure whether or not we have a final license.

This report will be made available to the Commission and will include the following data:



1. Number and percentage of employees hired, retained, or promoted that meet the criteria of
the Plan Populations.

2. The demographics of all employees, applicants, new hires and promotions;

3. Recruitment and hiring data including job postings, advertising, sourcing of candidates, offers
of employment, and actual hires;

4. Data on all job fairs help by KG Collective including the number, locations, and the number of
applicants generated.

5. A comprehensive report on our Skills Education and Training Program which will include the
number of workshops/seminars help by KG Collective , the number of hours, times, locations,
topics, presenters, and attendance.
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