Massachusetts Cannabis Control Commission

General Information:

License Number: MR284261
Original Issued Date: 03/01/2022
Issued Date: 03/01/2022

Expiration Date: 03/01/2023

Business Legal Name: Rooted In, LLC

Phone Number: 617-501-0989 Email Address: bseankeith@gmail.com

Business Address 1: 331 Newbury St Business Address 2:

Business City: Boston Business State: MA Business Zip Code: 02115
Mailing Address 1: PO Box 220693 Mailing Address 2:

Mailing City: Dorchester Mailing State: MA Mailing Zip Code: 02122

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

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

RMD Priority Certification Number:

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

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

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 20 Percentage Of Control:
25
Role: Owner / Partner Other Role:
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First Name: Brian Last Name: Keith 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:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 29 Percentage Of Control:
25

Role: Owner / Partner Other Role:

First Name: Joanne Last Name: Francois Suffix:
Keith

Gender: Female 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:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 41 Percentage Of Control: 25

Role: Owner / Partner Other Role:

First Name: Rokeya Last Name: Begum Suffix:
Gender: Female User Defined Gender:

What is this person's race or ethnicity?: Asian (Chinese, Filipino, Asian Indian, Vietnamese, Korean, Japanese)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 4

Percentage Of Ownership: 10 Percentage Of Control: 25

Role: Owner / Partner Other Role:

First Name: Solmon Last Name: Chowdhury Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Asian (Chinese, Filipino, Asian Indian, Vietnamese, Korean, Japanese)

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: GTI Core, LLC Entity DBA:
Email: bkravitz@gtigrows.com Phone: 312-471-6720
Address 1: 325 W. Huron Street Address 2: Suite 700

City: Chicago State: IL Zip Code: 60654
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Types of Capital: Debt Other Type of Capital: Total Value of Capital Provided: $1000000 Percentage of Initial Capital: 25

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 331 Newbury Street

Establishment Address 2:

Establishment City: Boston Establishment Zip Code: 02115

Approximate square footage of the establishment: 1535 How many abutters does this property have?: 134

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 HCA Cert_Rooted In pdf 6128019042744807726e3101 08/26/2021

Agreement LLC_EXECUTED.pdf

Plan to Remain Compliant with Local Zoning Compliance Plan.pdf pdf 614d4365ff5a8a691f853728 09/23/2021

Zoning

Community Outreach Meeting Rooted In_COM Documentation.pdf pdf 6189ea4f3982c731eb1c7ead 11/08/2021

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 Rooted In Plan for Positive Impact - 11-8.pdf pdf 6189c59b3982¢c731eb1c7e66 11/08/2021

Impact

Other Khadijais Express Cafe - Acknowledgment of pdf 6189c6aa5ca77d31bb6b3f7a 11/08/2021
Interest.pdf

Other Khaba African Market - Acknowledgment of pdf 6189c6afe3155f31cafcela2 11/08/2021
Interest.pdf

Other Just T - Acknowledgment of Interest.pdf pdf 6189c6b451c4da37cbfb849b 11/08/2021

Other Jalloh African Market - Acknowledgment of pdf 6189c6¢77f037d37d69bb862 11/08/2021
Interest.pdf

Other Frugal Bookstore - Acknowledgment of Interest.pdf pdf 6189c6cf99d47637982bc72b 11/08/2021

Other AshVic Ent - Acknowledgment of Interest.pdf pdf 6189c6d5703abe37a3ab44a1 11/08/2021
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ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

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

Background Question: no

Individual Background Information 2

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

Background Question: no

Individual Background Information 3

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

Background Question: no

Individual Background Information 4

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

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor Other Role:
Entity Legal Name: GTI Core, LLC Entity DBA:

Entity Description: Capital Contributor

Phone: 312-471-6720 Email: licensing@gtigrows.com
Primary Business Address 1: 325 W. Huron Street Primary Business Address 2: Suite 700
Primary Business City: Chicago Primary Business State: IL Principal Business Zip Code:

60654

Additional Information: GTI Core, LLC's (“GTI") role as a capital contributor to Rooted In LLC (“Rooted In”) is that of a lender, and not in a
capacity that allows it to exert operational or managerial control over Rooted In. The lending agreements between GTI and Rooted In are
structured in conformity with commercially standard provisions for a transaction of this type, negotiated at arms-length, and in
conformity with such parties’ understanding of 935 CMR 500.000 et seq based on Cannabis Control Commission (the “Commission”)
guidance and past practice.

GTl and Rooted In acknowledge the control limitations imposed by 935 CMR 500.000 et seq., and further acknowledge that, in the event
that the agreements between such parties are modified to establish GTI as an Entity Having Direct or Indirect Control over Rooted In, then

GTI shall be required to obtain approval from the Commission prior to establishing such control.

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:
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Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Rooted In_Dept of Unemp Asst Cert of pdf 612e95ef3e10be075d4aaff5 08/31/2021

Certificate of Good Standing Good Standing Attestation.pdf

Department of Revenue - Certificate Certificate of Good Standing.pdf pdf 612f9258ab6739076439cd14 09/01/2021

of Good standing

Secretary of Commonwealth - Rooted In_SoC CoGS 9.1.21.pdf pdf 61376f60b9f60d076b8d5ba3 09/07/2021

Certificate of Good Standing

Articles of Organization Rooted In_Certificate of Organization.pdf pdf 613772038aea4607aa2ae204 09/07/2021

Bylaws Operating Agreement Pages 1-15.pdf pdf 614d3f60c28c0968f3841ba5 09/23/2021

Bylaws Operating Agreement Pages 16 - 30.pdf pdf 614d3f8e92505868ec664c41 09/23/2021

Articles of Organization Amended Schedule A 10-26-21.pdf pdf 6178af3be3155f31cafc95b1 10/26/2021

Articles of Organization Resolutions Adopted 10-25-21.pdf pdf 6178af43d5b18b31d59914ff 10/26/2021

No documents uploaded

Massachusetts Business Identification Number: 001374113

Doing-Business-As Name: Rooted in Roxbury

DBA Registration City: Boston

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Proposed Timeline PROPOSED TIMELINE.pdf pdf 61281c7a23f64d075364bc03 08/26/2021

Plan for Liability Insurance LIABILITY INSURANCE.pdf pdf 61281cd325900e079f2b2378 08/26/2021

Business Plan Rooted In Business Plan.pdf pdf 615be4ae578bf568253babcs 10/05/2021

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Plan for obtaining marijuana or marijuana OBTAINING PRODUCTS.pdf pdf 61281d7a8aea4607aa2aaa71 08/26/2021

products

Restricting Access to age 21 and older 21 AND OLDER.pdf pdf 61281dda23f64d075364bc07 08/26/2021

Security plan SECURITY PLAN.pdf pdf 61281e24ac54100740711b58 08/26/2021

Prevention of diversion DIVERSION.pdf pdf 61281e620f4d6c075e3d8906 08/26/2021

Storage of marijuana STORAGE.pdf pdf 61281ec00b068e0732628a90 08/26/2021

Transportation of marijuana TRANSPORTATION.pdf pdf 61281f0dab6739076439aebc 08/26/2021

Inventory procedures INVENTORY.pdf pdf 61281f4eac54100740711b5c 08/26/2021

Quality control and testing QC AND TESTING.pdf pdf 61281f8b0b068e0732628a94 08/26/2021

Dispensing procedures DISPENSING.pdf pdf 61281fcca82c5807742a4fa2 08/26/2021

Personnel policies including background checks PERSON PROCEDURES.pdf pdf 6128203023f64d075364bc0e 08/26/2021

Record Keeping procedures RECORDKEEPING.pdf pdf 6128207fe140910769753602 08/26/2021
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Maintaining of financial records FINANCIAL RECORDS. pdf pdf 612820cbac54100740711b63 08/26/2021

Qualifications and training QUAL AND TRAINING.pdf pdf 612821110f4d6c075e3d890f 08/26/2021

Energy Compliance Plan ENERGY.pdf pdf 6128214dab6739076439%aec3 08/26/2021

Diversity plan Rooted in_Diversity pdf 6171f7ba703abe37a3aae1e6 10/21/2021
Plan.pdf

No documents uploaded

No documents uploaded

| 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

I 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.:

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

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

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

Notification:

No records found

No records found

Monday From: 10:00 AM

Tuesday From: 10:00 AM

Wednesday From: 10:00 AM

Thursday From: 10:00 AM
Friday From: 10:00 AM
Saturday From: 10:00 AM

Sunday From: 11:00 AM

Monday To: 10:00 PM
Tuesday To: 10:00 PM
Wednesday To: 10:00 PM
Thursday To: 10:00 PM
Friday To: 10:00 PM
Saturday To: 10:00 PM

Sunday To: 8:00 PM
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- Commission

MONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. Please note that submission of
information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(2) and 501.400(2).

Certification

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

1. Name of applicant:
Rooted In LLC

2. Name of applicant’s authorized representative:
Brian S Keith

3. Signature of applicant’s authorized representative:
DocuSigned by:

S
622F8C37836348F...
4. Name of municipality:

Boston

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

Robert Arcangeli




DocuSign Envelope ID: 60637E60-D350-4AD5-B046-A1703633CDA2

6. Signature of municipality’s géntragémg authority or authorized representative:
7. Email address of contracting authority or authorized representative of the municipality (¢his

email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).): :

robert.arcangeli@boston.gov

8. Host community agreement execution date:

May 26, 2021




ROOTED IN

PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Rooted In, LLC (“Rooted In Roxbury”’) will remain compliant at all times with the local zoning
requirements set forth in the City of Boston’s Zoning Code. Rooted In Roxbury’s proposed
Marijuana Retailer Establishment is located in the Boston Proper Zoning District designated for
a Marijuana Retailer Establishment.

In compliance with 935 CMR 500.110(3) and the Boston Zoning Code, the property is not
located within 500 feet of a pre-existing public or private school providing education in
kindergarten or any of grades 1 through 12 .

As required by the City of Boston’s Zoning Code, Rooted In Roxbury has already received
approval from the Boston Cannabis Board and the Zoning Board of Appeal for a conditional use
permit. The conditional use permit must be acted upon with two years through the issuance of a
Long Form Building Permit by the Inspectional Services Department. Rooted In Roxbury will
then obtain a Certificate of Occupancy.

Rooted In Roxbury will apply for any other local permits required to operate a Marijuana
Retailer Establishment at the proposed location. Rooted In Roxbury will comply with all
conditions and standards set forth in any local permit required to operate a Marijuana Retailer
Establishment at Rooted In Roxbury’s proposed location.

Rooted In Roxbury has already attended several meetings with various municipal officials and
boards to discuss Rooted In Roxbury’s plans for a proposed Marijuana Retailer Establishment
and has executed a Host Community Agreement with the City of Boston. Rooted In Roxbury
will continue to work cooperatively with various municipal departments, boards, and officials to
ensure that Rooted In Roxbury’s Marijuana Retailer Establishment remains compliant with all
local laws, regulations, rules, and codes with respect to design, construction, operation, and
security.
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COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instructions

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1).
500.101(2), 501.101(1). and 501.101(2). The applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete two (2) attestation forms — one for each
municipality. Failure to complete a section will result in the application not being deemed
complete. Please note that submission of information that is “misleading, incorrect, false. or
fraudulent™ is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attestation
I, the below indicated authorized representative of that the applicant. attest that the applicant has

complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935
CMR 501.101 as outlined below:

2/23/21

1. The Community Outreach Meeting was held on the following date(s):

2. At least one (1) meeting was held within the municipality where the ME is proposed to
be located.

3. At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).

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




A copy of the community outreach notice containing the time, place. and subject matter
of the meeting. including the proposed address of the ME or MTC was published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meeting. A copy of this publication notice is labeled and attached as “Attachment A.”

279/ 1
b. Name of publication: Boston Herald

A copy of the community outreach notice containing the time. place, and subject matter
of the meeting, including the proposed address of the ME or MTC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “*Attachment B.”

2/8/21

a. Date notice filed:

A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was mailed at least
seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address. and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “Attachment C.” Please redact the name of any
abutter or resident in this notice.

2/9/21

a. Date notice(s) mailed:

The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:

The type(s) of ME or MTC to be located at the proposed address;

Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the ME or MTC to prevent diversion to minors:

A plan by the ME or MTC to positively impact the community; and

Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

o oo omR

Community members were permitted to ask questions and receive answers from
representatives of the ME or MTC.




Name of applicant;

Rooted In LLC

Name of applicant’s authorized representative:

Brian S Keith

Signature of applicant’s authorized representative:

e




Based upon discussion with officials from the City of Boston, there were approximately sixty
(60) participants in Rooted In’s Community Outreach Meeting.

A link to the Community Outreach Meeting can be found below:

331 335A Newbury Street Community Meeting 20210223 2311 1 - YouTube



https://www.youtube.com/watch?v=g9_XLwWFokE

Attachment A

ECEIPT

digitalfirst

BOSTON HERALD

Account: 1370459 Dare  02/08/21
Name: Start Date:  02/09/21 Stop Date:02/09/21
Company: SHANTI BOSTON LLC Class: 1201 - Legal Notices
AdID: 2127319
Address: PO Box 190887 Ad Takerr CRASTAMAS
Roxbury, MA 02119 Sales Person:  Amanda Stamas (LFC301)
Words: 166
Lines: 43
Telephone:  (617) 438-2399 Agate Lines: 100
Fax: Depth:  3.55
Description:  NOTICE OF PUBLIC MEETING Notice is h Inserts: 2
Blind Box:
PO Number:

Total: $337.92

NOTICE OF PUBLIC MEETING

Notice is hereby given that a Community
leeting for a Proposed Cannabis

Paid Amount: $0.00
Amount Due: $337.92

Establishment i1s scheduled for
Application Name: Rooled in Roxbury
Application Address: 331-335A Newbury

Street, Boston, MA 02116 Publication
License Type: Retail Recreational Cannabis
Dispensary

Join virtually ot the WebEx Eventlink belaw - Boston Herald. Bostonllerald.com

this is NOT an in person meeting:

Date: Tuesday, February 23rd, 2021
Time: 6:00PM

EventLink: http:.//bit.ly /rootedinrox
Event password: 2021
Dial-in Number: +1-617-315-0704
Access Code: 179 502 4046
Hosted online per the Cannabis Control
Commission 4/27/2020 administrative

order
Thera will be an opportunity for the public
to raise comments, questions, and con-
cerns.

If you any questions or comments about
this pmgosal. please contact:
Shanice Pimentel
Back Bay. BeaconHill, Fenway, Kenmore,

ission Hill Liaison
Mayor's Office of Neighborhood Services
(617) 635-2679 | shanice.pimentel@boston.

gov
Please nate, the City does not represent
the owner(s)/develaoper{s)/attorney(s)/
applicant(s). The purpose of this notice 1s
to notify area abuttersto this project pro-
posal. This flyer has been dropped off by the
proponents per the city's request.

Feb 9

We Appreciate Your Business!

Thank You !
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NOTICE OF PUBLIC MEETING

Notice 1s hereby given thal a Community Meeting for a Proposed Cannabis Fstablishment
is scheduled for
Application Name: Rooted in Roxbury
Application Address: 331-335A Newhury Street, Boston, MA 02116
License Type: Retsll Recreational Cannabis Dispensary

) il A\ By Crty Clork a1 4:32 pm, Feb 08, 2021

Date: Tucsday, Frbruary Zird. 2071
Time: 6-00PM
Event Link: hitp / /il /rootedinrox

Event password:
Dial-in Number: +1-t:17-11 =074
Access Code: 1 41 M6

fosted online per the Cannalns Control Coptmission 47,000 admimsorative ornder
There will be an oppartunety for the public b raise comments, questions. and comoorms

1 you any questions or sbout this 1, please comtact:

Shamce Pimentel

Back Bay, Beacon HAl, Fenway, henmore, Misson Hill Luaison
Mayor's Uffice of Neighborbood Senvives

(BI0 635207 | shanzoe panenic lpboston. g ov

FIease T 1Re I St Tl TERTESAN (0 OO SELepen I A e ), S iediil 1) The parose of Bhis meftor b e nalily erea
APt o T Progedt proposal This fhee R brem dropped off Iy the propoments por the o8 @ souent

CITY of BOSTON [ p——— [




NOTICE OF PUBLIC MEETING

Notice is hereby given that a Community Meeting for a Proposed Cannabis
Establishment is scheduled for:

Application Name: Rooted in Roxbury
Application Address: 331-335A Newbury Street, Boston, MA 02116
License Type: Retail Recreational Cannabis Dispensary
A S

Join virtually at the WebEx Event link below - this is NOT an in person meeting:

Date: Tuesday, Feb 1ary 2%-1.20
Time: 6:00PM

Event Link: http:/, v.uly /. wutelnrox
Event password: 2021

Dial-in Number: +1-617-315-0704
Access Code: 179 502 4046

Hosted online per the Cannabis Control Commission 4,/27/2020 administrative order
There will be an opportunity for the public to raise comments, questions, and concerns.

If you any questions or comments about this proposal, please contact:

Shanice Pimentel

Back Bay, Beacon Hill, Fenway, Kenmore, Mission Hill Liaison
Mayor’s Office of Neighborhood Services

(617) 635-2679 | shanice. pimentel@boston.gov

Please note, the City does not represent the owner(s) /developer(s) /attorney(s) /applicant(s).. The purpose of this notice is to notify area
abutters to this project proposal. This flyer has been dropped off by the proponents per the city's request.

CITY of BOSTON

Mayor Martin 1. Walsh SO | Neighborhood Services
o=




ROOTED IN

PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

GOALS

In order for Rooted In, LLC (“Rooted In Roxbury”) to positively impact Boston’s Back Bay and
areas of disproportionate impact in Boston, Rooted In Roxbury has established the following
goals:
e To Create a Shop Small Business Program
a. To Create a Small Business Support Program tentatively named “Shop BIPOC
Boston” to drive customers who shop with Rooted in Roxbury, to also patronize
small businesses in areas of disproportionate impact, for instance those in
Roxbury’s Nubian Square (Census Tract 804.01, Suffolk County, Massachusetts
80401)
e To Create an Employee Profit Sharing Program
a. To set aside 5% of profits for an employee profit share program
e To Create an Employee First Time Homebuyer Down Payment Assistance Program
a. To Create an employee down payment assistance program for first time
homebuyers providing the opportunity for employees to remain and own in
Boston. The Down Payment Assistance Program will be funded at $50,000.00
per year, which will create ten (10) $5,000.00 grants for employees who are first
time homebuyers

PROGRAMS

Rooted In Roxbury has developed specific programs to effectuate its stated goals to positively
impact Boston’s areas of disproportionate impact. Such programs will include the following:
e Shop Small Business Program

o The Goal of the “Shop BIPOC Boston” program is to spur economic activity and
to ensure that foot traffic generated by our business is not just for our business but
is directed to other small businesses, for instance those located in Nubian Square
(Census Tract 804.01, Suffolk County, Massachusetts 80401).

o We will set aside 50 sq ft of space monthly dedicated to hosting pop up shops for
businesses located in areas of disproportionate impact. The pop-up shop space
will be free of charge. Small business participants in the pop-up shop space will
be registered as Visitors in accordance with the requirements of 935 CMR
500.000. No sales of alcohol or tobacco products will be allowed on the
Premises. Pop-up shop participants will operate a separate point-of-sale system
from Rooted In and will have separate cash handling procedures.

i. Black Market Nubian Square (2136 Washington St, Boston, MA 02119
Census Tract 804.01, https://blackmarketnubian.com) was created to help
micro-business Founders develop the business acumen and literacy needed
to move towards sustainability

ii. Black Market Nubian Square founders Kai and Chris Grant will curate and
activate the pop-up shop space by engaging their network of




ROOTED IN

microbusinesses and ensuring a consistent pipeline of vendors are
available to participate in the program
o Given the lifestyle changes which have taken place during COVID, outdoor
shopping and dining have become more prevalent
1. “Open Newbury Street” is an event where Newbury Street, one of the
most active business districts in the state, is closed for vehicular traffic and
turned into a completely pedestrian way.
ii. We will apply for outdoor space in front of our establishment during
“Open Newbury Street” events, and offer space to Nubian Square vendors
to sell on Newbury Street utilizing our space at no charge
o This will allow businesses who are based in areas of disproportionate impact, for
instance Nubian Square (Census Tract 804.01, Suffolk County, Massachusetts
80401) an opportunity to market on the bustling economic hub of activity,
Newbury Street, with the goal of eventually attracting those customers to visit
their main operation in Nubian Square
e Employee Profit Sharing Program
o Rooted in Roxbury has set hiring goals of 80% Boston Residents, 50% Roxbury
Residents, 51% people of color, and 51% women. To that end, we plan on
rewarding our employees, 80% of whom will live in Boston which contains the
highest number of disproportionately impacted census tracts in Massachusetts,
with a profit share of 5% based on company profits. This creates an opportunity
for employees to begin creating generational wealth outside of their traditional
paycheck.
e Employee First Time Homebuyer Down Payment Assistance Program
o We will develop a down payment assistance program for our employees. This
program, when coupled with other sources of private and public funding, will
provide our employees, 80% of whom will live in the disproportionately impacted
community of Boston, the opportunity to purchase their first home in the city of
Boston. The most effective way to create generational wealth is by owning and
purchasing your first home. This program will provide employees with a head
start in this endeavor.

MEASUREMENTS

The Director of Diversity, Inclusion, and Community Engagement will administer the Plan and
will be responsible for developing measurable outcomes to ensure Rooted In Roxbury continues
to meet its commitments. Such measurable outcomes, in accordance with Rooted In Roxbury’s
goals and programs described above, include:
e Shop Small Business Program
o The Director of Diversity, Inclusion and Community Engagement will measure
the success of this program by monitoring the transactions which take place on a
weekly basis while the pop-up shops are in session.
o As an example, if our Cannabis business receives 450 customers per day, and
25% (112 customers) participate in the “Shop BIPOC Boston” program and spend



ROOTED IN

$10 dollars on average, that will inject $13440/yr. into participating businesses,
likely from customers who have never patronized the participating locations

Employee Profit Sharing Program Measurement

(@)

(@)

(@)

The Director of Diversity, Inclusion and Community Engagement will measure
the success of this program by the 5% distributions to employees

As an example, if we anticipate a quarterly profit share of $100,000, employees
will share in the profit distribution at a rate of $5000 distributed equally. With an
estimated 25 employees, this would be a disbursement of $200 per employee
Final employee disbursement would be dependent on the actual amount of the
quarterly profit share

Employee First Time Homebuyer Down Payment Assistance Program Measurement

(@)

The Director of Diversity, Inclusion and Community Engagement will measure
the success of this program by confirming all funds are distributed to employees
who meet the requirements of the program

Rooted in Roxbury will fund this program at $50,000/yr and create 10 (ten),
$5000 grants for employees who are first time homebuyers. We would ask that
the employee meet the same requirements as the City of Boston First Time
Homebuyer Program through the Boston Home Center, as well as complete and
graduate from an approved Homebuying 101 class.

Beginning upon receipt of Rooted In Roxbury’s first Provisional License from the Commission
to operate a marijuana establishment in the Commonwealth, Rooted In Roxbury will utilize the
proposed measurements to assess its Plan and will account for demonstrating proof of success or
progress of the Plan upon the yearly renewal of the license. The Director of Community
Engagement will review and evaluate Rooted In Roxbury’s measurable outcomes no less than
quarterly to ensure that Rooted In Roxbury is meeting its commitments. Rooted In Roxbury is
mindful that demonstration of the Plan’s progress and success will be submitted to the
Commission upon renewal.

ACKNOWLEDGEMENTS

Rooted In Roxbury will adhere to the requirements set forth in 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 Rooted In Roxbury will not violate the
Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws.



DocuSign Envelope ID: 256A24A7-EAAC-497A-AA91-2D3AD7878E9D

Certificate of Good Standing or Compliance from the Massachusetts
Department of Unemployment Assistance Attestation Form

. . . . i ith
Signed under the pains and penalties of perjury, 1, Brian Keit ,an

authorized representative of Rooted In, LLC, certify that Rooted In, 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.

DocuSigned by:

= August 30, 2021
622F8C37836348F ...
Signature Date
Brian Keith
Name:
) Chief oOperating officer
Title: P 9

Entity: Rooted In, LLC
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Commonwealth of Massachusetts Letter ID: L0778650816 "—’%’g
Department of Revenue Notice Date: September 1, 2021 '
Geoffrey E. Snyder, Commissioner Case ID: 0-001-267-822

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

i o ey U e
ROOTED IN LLC

22 WARREN ST

BOSTON MA 02119-2467

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, ROOTED IN 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







MA SOC Filing Number: 201983680540 Date: 3/20/2019 12:09:00 PM

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

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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001374113

1. The exact name of the limited liability company is: ROOTED IN LLC

2a. Location of its principal office:
No. and Street: 22 WARREN ST
City or Town: ROXBURY State: MA Zip: 02119 Country: USA

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

No. and Street: 22 WARREN ST
City or Town: ROXBURY State: MA Zip: 02119 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:
APPLYING FOR LICENSE TO CANNABIS CONTROL COMMISSION

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: BRIAN KEITH
No. and Street: 105 MT PLEASANT AVE
City or Town: BOSTON State: MA Zip: 02119 Country: USA

I, BRIAN S KEITH 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 BRIAN S KEITH

22 WARREN ST
ROXBURY, MA 02119 USA

MANAGER JOANNE FRANCOIS KEITH 22 WARREN ST
ROXBURY, MA 02119 USA
MANAGER SOLMON CHOWDHURY 22 WARREN ST
ROXBURY, MA 02119 USA
MANAGER ROKEYA BEGUM

22 WARREN ST
ROXBURY, MA 02119 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

SOC SIGNATORY

ROKEYA BEGUM

22 WARREN ST
ROXBURY, MA 02119 USA

SOC SIGNATORY

JOANNE FRANCOIS KEITH

22 WARREN ST
ROXBURY, MA 02119 USA

SOC SIGNATORY

SOLMON CHOWDHURY

22 WARREN ST
ROXBURY, MA 02119 US

SOC SIGNATORY

BRIAN SEAN KEITH

22 WARREN ST
ROXBURY, MA 02119 USA

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

Title

Individual Name
First, Middle, Last, Suffix

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

REAL PROPERTY

BRIAN SEAN KEITH

22 WARREN ST
ROXBURY, MA 02119 US

REAL PROPERTY

ROKEYA BEGUM

22 WARREN ST
ROXBURY, MA 02119 USA

REAL PROPERTY

SOLMON CHOWDHURY

22 WARREN ST
ROXBURY, MA 02119 US

REAL PROPERTY

JOANNE FRANCOIS KEITH

22 WARREN ST
ROXBURY, MA 02119 US

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 20 Day of March, 2019,

BRIAN SEAN KEITH

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

© 2001 - 2019 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 201983680540 Date: 3/20/2019 12:09:00 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:

March 20, 2019 12:09 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



OPERATING AGREEMENT

THIS OPTRATING AGREEMENT (the “Agreement™), dated as of the _Zf day of @:’519.
is by and among the persons identified as Members on Schedule A (cach such person being
individually referred to as a “Member” and all such persons being referred 10 collectively as the
“Members”). Rokeya Begum. Joanne Francois Keith, Solmon Chowdhury, and Brian Scan
Kcith, cach a Member, also serve as, and is signing this Agreement in their capacity as a
Manager of the limited liability company formed hereby.

WHEREAS, Rooted In, L1.C (the “L1.C™) has been formed as a limited liability company under
the Massachusetts Limited Liability Company Act (the “Act™) by the filing on the date hereof of
a Certificate of Organization (the “Certificate™) in the office of the Sceretary of the State of the
Commonwealth of Massachusetts: and

WHEREAS, the Managers and the Members wish 0 set out fully their respective rights,
obligations and dutics with respect to the 1.1.C and its business, management and operations,

NOW, THEREFORE, in consideration of the mutual agreements contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged.
the partics herchy agree as follows:

ARTICLE 1
Definitiony

“Act” means (he Massachusctts Limited Liability Company Act, in effect at the time of the
initial filing of the Certificaic with the OfMice of the Secretary of State of the Commonwealth of
Massachusetts, and as therealler amended from time to time.

“Affiliate” shall mcan. with respect to any specified person or entity, (i) any person or entity that
directly or indirectly controls, is controlled by, or is under common control with such specilied
person or entity; (i) any person or entity that directly or indircetly controls ten percent (10%) or
morc of the outstanding equity sceurities of the specified enlity or of which the specified person
or entity is directly or indirectly the owner of len percent (10%) or more of any class of equity
sccurities; (iii) any person or entity that is an officer of, director of. manager of, partner in, or
trustee of. or serves in a similar capacity with respect w, the specified person or enlity or of
which the specified person or entity is an officer, dircetor, partner, manager or trustee, or with
respect 1o which the specilied person or entity serves in a cimilar capacity; or (iv) any person that
is a member of the Immediate Family of the specilied person.



“Agreement” means this Operating Agreement as il may be amended, supplemented, or restated
from time to time.

“Bankruptcy™ means the occurrence ol any of the following cvents:

1

iv.

vi,

Vil

a Member makes an assignment for the henefit of creditors:

a Member files a voluntary petition in bankruptcy;

a Member is adjudged as bankrupt or insolvent, or has entered against it an order for
rclict, in any bankruptcy or insolvency proceeding;

a Member files a petition or answer sccking for itsell any reorganization, arrangement,
composition, readjustment. liquidation. dissolution or similar reliel under any statute, law
or regulation;

4 Member files an answer or other pleading admitting or failing to contest the material
allegations ol a petition liled against it in any proceeding of this nature:

a Member seeks, consents to or acquicsces in the appointment of a trusice, recciver or
liquidator of the Member, or of all or any substantial part of his or her properties; or

Onc hundred and twenty (120) days aficr the commencement of any proceeding against a
Member seeking reorganization, arrangement, composition, rcadjustment, liquidations,
dissolution or similar relicf under any statute, law or regulation, if the proceeding has not
been dismissed, or if. within nincty (90) days afier the appointment without its consent or
acquicscence of a trustee, receiver or liquidator of the Member or of all or any substantial
part of its propertics, the appointment is not vacated or stayed, or within nincty (90) days
afler the expiration of any such stay, the appointment is not vacated.

“Capital Account™ means a scparate account maintained for cach Member and adjusted in
accordance with Treasury Regulations under LR.C. § 704(b) and §1.704-1(b)2)10) . To (he
cextent consistent with such Treasury Regulations, the adjustments to such accounts shall include
the following:

There shall be credited 10 each Member's Capital Account the smount of any cash (which
shall not include the imputed or sctual interest on any deferred contributions) acwally
contributed by such Member o the capital of the LLC. the fair market value (without
regard to LR.C. § 7701(g) of any property contributed by such Member 1o the capital of



the L1LC, the amount of liabilities of the L1.C assumed by the Member or 1o which
Property distributed 10 the Member wac wibject, and such Member's share of the Net
Profits of the LLC and of any items in the nature of income o gain separsicly allocated
uummmmucwmmmawmu
mdmwmm-ﬂm.kwmuh(-hqnu
IRC. § 7mnwdmmw.nuﬁmu,uu,awmnr
liabilitics of the Member assumed by the 11U or to which property contributed by the
MenlnrlnlhLl.(:mm-\deMa'sﬂ-!nflthalmefﬂnl.lc
and of any items in the natire of koss or deduction separatcly allocated 10 the Membsrs.

i, In the event any imlerest in the | LC 18 translerred in accordance with the terms of this
Agreement. the transferred interest

'Q“Tm‘wlhlewo&rd@oﬁh:of.llntnpmiolofﬂ:l.l.cw
mh-@m«n.mamammuw.ma
disposition in the ordlinary courss of the LLC’s busincas and any refinaming.

W‘mhcmﬂmeofmmkutf.nbmy‘fmmm
timc, be amended in accordance with the Act.

”Cl—ruuunnwunnmuwulnhmwmum)hm
based on Percentage lmn(&ue%:uﬂdhunkipn:im~d¢m

wcd'mawﬁmwmﬁmlmthmuwmuilmwd
the LLC from any mwm.huhmlmmdmmd
mmwumuuwmnu.wrwumm
Mﬂoﬁrmmkmdh%‘igm

L MW&M&MWMWW
(including profil-sharing, bonus and similar plans). fringe bencfite accounting and
Mmhdmwmnfubormuiwa.mdm
wﬂmlhmmmmy.WFm“mm
ummmwmofnpin-dw.ummmm
itema customarily comsidered w he “opetaling expenses™:

. payments of interew, phipl.dmiuumm-doﬁamdhnwﬁ
under any indcbledness of the 11.C. including. withour limitgtion, (a) any morgages or
decds of trust encumbering the real propedy or other assets owned or leased by the T L,
and (b) any Vihantary Loans:



iii. mﬂthwm«thmmdﬁuapidmﬁm.

iv.  amounts sel M-muhmwmwwlmm«
for any of the expenditures decrihed in clauses (i), (i) and (iii), sbove, deemed by the
Manugers, In ood fuith, fo be necessary to mect the current and anticipated fimre needs
of the LLC.

“Immediaie Fumily” (i) with respect 10 any individual. means his or her ancestors, spouse,
issue, spouses of 13308, any lrusice or irusiees. inchuding successor and additions! trustees,
principally Mlhcbanl‘uofnyoaewu-ndmhﬂvmkmweﬂyammd
lh:w-hlm“wﬁuhnmmmwwvw-.l\u(ll)-'lluugul wa
Legal Represcntative, means the Immediate Family of the individyal for whom such Legal
anmmwumwmm”umrmbd
the individuals who are the principal benchiciarics of the tust.

“LR.C.” means the Inicmal Revenue Code of 1986, as amended from time 1o time,
“LR.S.” means the Intemal Revenue Service.

“Legal Representanive” means, with respect 1o any individual. a duly appointed exceutor,
m.mﬁm.mmm.mwhdhkuw
appoimiced as a result of the death or incompetency of such individual,

“LLCT means the limsied hability compuny formed pursusnt to the Centificste and this
Agreemant, as it may froem time to time e restated aad/or amended.

'W'Mmﬁru-ymemnﬂnuﬂlMW“nywm
mm»mww«mwumhdbymum
hm-dm'scqﬂyu(dﬁ-&mwmm“mnh
Manager of the LLC, “Managers” shall refer collectively 1o all of such persons i their
capacilics as (and for the period during which sich persons serve as) Manager of the 1.1.C.

“MMquerxvcnllyw-vymmulehmiswuny
mnumm.MMammmup-ﬁuwm
Agreement. in such person’s capacity as a Member of the LLC. “Members” shall refer
wollectively 1o all such persons ia thcir capacitics as Mcmbers.



“Net M’MWM‘mhmwmmm-Me&mhm-

peniod

) umuhmmm.gnua)awﬁmummu

adjustrmcnts:

i

vi.

items of gain, lows and deduction shall be computed hascd upon the carrying values of the
LLU's asscts {in accordance with Treasury Regulation Sections L704-1(b)(2)iv)Kg)
and'or l.Mﬂﬂ)mMmhm'sMMHWimu
PUrposes.

mmmmmdhﬁttcmuubﬁnumntm
income,

hmdwuﬁwmmharyhgwhtofmlJ.(‘mnpuu—ml.l.C.j
T34(b) or LR.C. § nﬂbhbuismimlmhww'.m(‘wmdu
Mombers parsuant W 1reasury Regulation Section LAR-I{bN2Niviim) shall he tregred
nuhndﬁnﬁr&mkpuihe)um(ifmiﬁmismﬂ
-d«.bmhmdhﬁmﬂlmncfhlﬂnimmh
computing hems of mncome and deduction:

any expenditurc of the LLC deseribed in TR.C, § TOS(aNZNB) (including any
expenditures Mubﬁq%hl-ﬂ-ﬂf”’(ﬂﬂ)mﬂb?m,
Rmmmc.!m‘h”d-ﬂb:m;-m;-m

hm-uv‘nymlunhunuulimllnumihﬂulelunluanmliui
15 distnbuted in-kind 10 a Member shall be included in the computation s an item of
income vr boss, respectively; and

umdqwmwmwm-mm--m”urmuz
that is reflecicd in an adjustment 1o the carrying values of the L1Cs assets related to their
fespective gross falr market valucs (taking LR.C. §7701(g) into concemn) shall be
included in the computation as items of income of 1638, fespeciively.

“Percentage Inicrest” shall be the percentage interest of a Member set forth in Schedule A, as
amended from time W time and subject o sdjusiment pursuant o Seetion 3 07

“Securities Act” means the Securitics Act of 1933, as amended.

“Tramyfer” and any gnmwmw*nnhman.uw.m



mbmiqm.MhmmaMmh-y“y(wmnwb.
mvoluntarily or by operation of law) a« 10 snv interest 2s 8 Member, Iransfer shall specifically,
without limitation of the above, include assignments and distributions resulting from death,

‘V&ihtylﬁ.”dhllmnalo-undcmmmz.osofﬂam

ABLICLE 11
Geocral

201, Name of the Limited Linbility Company. 1he mame of the limied liability company
formed hereby is Rooted In, 11.0. The name of the LI1C may be changed at aay time, ur from
Mbm.wﬁnuwddhﬂmdh(‘mofﬁw

2m Office of the Limited Liability Company; Agent for Service uf Process, The sddress of
&cn‘iﬁdoﬁetofllul'll‘ﬁrmof&'thniofhhﬂbn“fmﬁluk
Rusbury, MA 02119, Thé name and address of the resident for service of process for the 11C is
Brian Keith, 105 Mt Pleasant Ave., Boston, MA 02119, ¢ Managers may establish places of
h-iwunflbllcmldmu(?m»ofw-mu.umm
fequired by the LLU's business and in furtherance of its purposss set forth in Section 2.05
hwcmmmwmrmadmin-njwiddonhwﬁunucul
conduct busingss. The Managers may cause the LLC w change from, time Lo lime, its resident
wﬁwmhﬂmmdhluiadbwamshmmmvw.
m.ummnmmwulmuwmdwmw.

2.03. Organization. The Managers shall cause W be filed such cemificates and documens us
mkmmaﬁmwﬂhmhwiumdwmwmm
Wumol‘alimkdw&ywyhmnﬂhhmdh
Cmamumngthlu'wnm
mummwa»hmmguuuﬁmww

204, Tﬂlmhndﬂnl.l(:hllmmlb-lucql.eﬁlhgo(ﬂ.('aﬁﬁagof
m&m&“mm)nfw:(”ﬂundﬂlhmmlm;
Mﬂhﬁnmﬁﬂ:hmnwﬁhmﬂiﬁudqum

203 Purpises @nd Powers, The general character of the husiness of the L1, as st forth in the
Centificate. is w engage in investment and consiltition lor produce distribution: and to cngaye in
any activitics directly or indireotly related or incidental thurety,



an&mmdMAmhmmdhumwmm
the LLC is hereby suthorized:

i 0 enter into, ex modify, amcnd, supplement, acknowledge, deliver. perform. and
carry out contracts of any ihﬂ.iclnﬁqmﬁgwofﬂmuliﬁliy
mhl%uamﬂuuw}.jﬁuwm!kiﬂ
mmMpmﬁmeMAnolmwuuh
contracts extablishing busingss armangements or organizations mecessary (o, in CORBCCLion
with, or incidental to the accomplichment of, the purposes of the 11 C;

il DMMmymdMevibusoﬂm“mdmmlmdny
or all of the purposes of the LLC, and to securc the ame by murtgages, pledses or othcs
licns on the property of the LLC;

ik hrhmmfwdhlLCmmihbhm.wuyllmw;nd
obligations of the 11.C;

iv. hmiﬂowmluwkﬂﬂdﬁymuhm-ﬂhq
hwmhmwmdl&mdhl.lanhﬂma«
n-ybclmfdlyn-rhlm«pnmbynll&'udad:hsufd:
Commaonwealth of Massachusctrs: and

v.  totake any other action not prohibited under the Act or othes applicable law.

hhwhﬂmwd'mwumnﬂhm“iu
powers or abilitics of this LLC. which shall be permined o engage in any and all lawful busines
activities 1M this LLC intends 10 engage in business activities vulside the Commonwealth of
Mmehmiurcquhhqnliﬁruimoflll.lﬂhmmkﬂdlmm
Qualification before engaging in such out-of-state activities.

206 Members. The Members of the LLC are identified in Schedufe A hercto.  Additional
Members may be admitted (o the LLC (i) pursnant 1o and in accordance with Article V1 hercof:
o1 (i) with the Consemt of the Médibers,

207 Designation of Munagers. Wmmrmnmmmu-m
and Rrian Keith, are hereby designated as Managers of the 11 .C, Any Manager may withdraw or
km&uawﬂ“lu.wmmmhﬁmww.;
Managers, only in the manncr specified in Scctions 7.06 and 7.07,



208 Managers us Members. Any Manager may hold an interest in the LLC as a Member, and
Mm'sﬂ”“hﬁ&nnwmlhhmmmgmmm‘,
rights and interest ac a Member,

.09 Liability of Miembers. The liahility of the Members for the lnsses, debes, and obligativas
oflh:l.l.CMkmhﬂtiqnﬂmuhﬁmmtﬂd.m.mm
“Mh.&mm.mmmhﬁnﬂcmllethm
of previous distributions made o them in the event that the 11.C does ot have sufficient assets
10 discharze ils hiabilitiex. Without limiting the foeegoing. (i) no Member, in his, her or its
capacity uahﬁ(c.lfwm.u-bmihnm-ymym-rm..y
nminhhmshN:.huorlu(‘qinl:\wud(ﬁ)lhflihleo(lheljlfbohnnc.y
hvm&iua-qimmwh’quumhofhamwmurhmm
MMMAM«&MMMhM‘«WMIWIwM
the Members o Mamayers for liabilities of the 1.1.C.

2.10 Notices of Defanit. N--\kd«mMlihoHWmﬁvcmurmum
wmmnr-vowpﬁonofhutmq.J-hum.u“u-,mm
uwummmwwmmum»ulmmmu
supply or muke available any funds W the LLC. even if the failure v do so would fesull in a
défnlo{myofdiell(f‘:diﬁphu-v!hvlouorhminﬁond‘nllamypnofﬂ:l.lt‘:
assels or business,

ARTICLE T

301 Capital Accounts. For cach Member (and each pesmitled assignee). the LLC <hall
muu-dmmn-mcwm

3.02 Capital Comtributions. Cach Member has contributed 10 the capital of the 1.1.C the
amount set forth opposite its name on Schednie A ached herets.

3.03 No Withdrawal of or Interest on Capital Except as otherwise provided in this Aricle
|ll.mmmhuumwumwmwm,mumwumuc‘
mm-hummmamm--uwmmu.c,mmmm
have the right 1o withdraw or 1o he repaid any capital contributed by the Member, or o receive
wmmhmdbﬁcm'!iwinmallt,ixmmn‘wim
mmﬁvduamloftewwsrmm.rmMunbarminuc.
except wy specifically provided in this Agroomcnt.



3.04 Third-Party T.ouns, lnhmmuuxnm&ﬂi-dr-tmmum
mwmh-mamhwm.wpnﬂenynﬂnmww
ﬁ-Aml&qumfwﬁmmﬁmﬁmws)m-&hmﬂ
Mﬁm-mhwmuwx

105 Voluntary Loans, hhmhﬂﬂm-ﬁﬂmfmammyuihm
MhWaubMuMkuymwbyMw,
and additional funds arc not aveilablc from third pasties pursuant w Saerion 3.04 on terms
mwmthubﬁmWMny.hldﬂlmhcw
10, loan such funds w the LLC. Anyhnn-kmmnhhma-;os(.-vm
MWM&mwMMmM&MhlmmM&
um'ﬂhhnmvi’hnhul“uﬂhulunuwmnlmwxﬂlh&wm
¢compounded monthlly. at the current prime rute plus 1%,

lrumwmwhqmumhummuueh
Ma-Fxlt-lh-ithmhLLCleﬂlwiﬂLmlam-lmu
ey decin reasonable. Il the LLC proposes to hormow such capital from a Member (the “Losn
Mxmumhmuwy.ukuwmhuhmam
Loan Amsunt to the Company. A Member's share of the Loan Amount 8 the Loan Amount
multiplied by the Member's Intcrest. The participating Members shall make the kuns within ten
(10) days amér the Manager's roquest. Mwmuhhmumnmu
Loan Amount amd the proposed terms and conditions. I a Member does not loan his, her or s
&mofhlmhnnn(the‘mnm‘)wmmmunhhhu.wn
share (a “Participating Member"), the Participating Members have the right, exercisable within
ten (10) days after Hotice, Io loan the 11.C the Shortfill Amount The loans 1o the LLC by the
Participating Membors are umsecured, evidenced by a promissory nolc of the L1LC, acerne
mu-mmwummwﬂb&m-mmunwyrﬂmuﬁ
lhnbefm-v&wihnimmunnmuhﬂnamnymim.wmhy
provisions.

ARLICLE TV
Cash Distributions



4.01 Distribution of Distributable Cash. Fxcept as provided in Scetion 4.03 and Scotion
10.02. Distributable Cash <hall he distributed 1o the Members acsording to their Percontage
Inierests, pegaddless of their respective capatal contributions.

402 Tax Distributions, Wsmiﬂh%lbﬂ.&“awhﬁmiﬂy(ﬂ)&y:
following the cnd of. each fiscal year of the 110 the LLC shall distribute 10 sach Member in
cash an smount cquial W the aggrepate foderal and state income tax liability such Member would
have incurred for such year as & result of such Member's ownership of an inlerest in the LLU —
mMnH(i)mhmm-Mmmhdt(‘mnd
Massachusetts: (ii) all taxcs were imposed at the maximum potentially applicable marginal rate
ol lax spplicable w Income taking into account the naturc of the income (c.g. as ordinary income
.mmwmmﬁiwxmormmmwwummmrw
nmerManht&hﬂinmzﬂ(iv)mmmlu
carryovers of losscs or credits from prior years. Notwithstanding the foregning, such
distributions may be reduced or not made with respect 1o any fiscal year if the funds of the 1.1.0°
nmm“hhﬁr(ﬂuucmmhoﬂimdhmm.ullhw
contributions from the Members or scll assets in order W gencrate sufficient cush (0 make any
such diswibution). Amounts otherwise distributable to a Member pursuant to thic Section 4.02
with respect 0 a fiscal year shall be reduced by any Mounts distribuied to such Member
pursuant to any provision of this Agreement during such year (other than amounts distrilssted
pursuant to this Soction 4.02 with respeet to & prior fiscal year). Amounts distributed 0 a
mmwnwammuwummmmwm
distributable 10 the Member pursuant w this Agreement and, accordingly, shall reduce the
smount of any subsequent distribution 1o the Member,

405 Withholding and Other Taxes. If the Managers determinc in good faith that there ix a
mmuml.wmyumwu-m(ummmmuwd
any tax with respoct to any Member's share of any income or distributions from the LLC, the
LLC shall pay {or collect and pay over) the amount of wsch tax to the appropriste taxing
authority. Mymnwpddmmlonmulm&emnofny
distribution that the Member would otherwise be entitled 1o receive at the tme of te payment.
Ifﬂuwnidnibmpmuammumdmnﬁmmwkn
such Member, such excess shall be treated as a loan 10 the Member from the LLC, payable with
interest at the rate determined by the Mandgers within ten { 10) days aller such time that the 1.1.0
makes payment 10 the appropriate taxing aullwwity. I, for any, reason the smount of Such loan is
not timely paid, then such unpaid amount plus any accrued but unpaid interest thercon shall be
$el oll agamst any future distributions to which such Member otherwise would have been
eatitied.  For purposes of this Agreement, the SMOURT of any reduction in a distribution that



would otherwise be madc 10 a Memlxr pursuant w this Section 4.03 shall be ircated as il
distributed to wach Member at the time it otherwise would have been distiibted.

4.04 Distributions of Assers I Kind. Excepl as provided in this Apreement, 3 Member,
Wurﬂ-mtorhkwahumMMummmedmmm
&-iuia-hn-u-lmhnyrmmommmumahmaAm-
Mulbuu-yuibem-peldmmndhﬂui-ufnymink’nlhmlhl.lfbme
cxtent that the mﬂmwdﬁhbdhhhh.unm:morme
aveet which is equal 10 the perventage in which he, shc or it shares in distributions froi the 11U

ARTICLE Y
Allocution of Net Peofits and Nei Losses

S.OI“MIMM&DMNGIMMMMMI&M“-»&
dqmdihLLwalwimdhuCidlkaglh
Meitibers according to the Percentage Interests of each Member. Net Profits and Net Losses
ML(&MMNBM&MM&MMhmmWM
reporting on the LLC"s federal income 1ax retur. For tax purposes, all items of depreciaiion.
.ﬁ.hdﬂhﬁmcﬁﬂ“lhdﬂﬂhﬂhmw%hl.&c.ﬂwn
1he EXIent dtherwise: required by the LR.C.. allocated to and smong the Members in the same
percentages in whicls the Members share In Net Profits and Net Losses.

3.02 Distribution to Members. The Members shall receive. in proportion 1 their respective
Percemage Imepests m the LLC. as much of the 10"« Net Cush From Operations as the
Managers may, frons time W time, determing. Foe the purposcs hereol. the term "Net Cash From
Wmummmmumd-rmunl.wmummw
Mbnamﬂiﬁmﬁ:ﬂCw“mmmwmm
mmmumhm..MHn,mwm “Net
C&FmM‘Mulhmqmmmmmmq
M-shu,md-ﬁhmmﬂmmhllbchmdbyquhunnfm
previously cstablished.



6.0 Admission of Memhers  No person shall be admitted as a Member of the L1C sficr the
dare of formation of the LLU without the Consent of the Members at the time of such sdmission,
w-dmm;ummhdyw”ﬂnﬁhmcﬁmm'
interest in the LLC by assignment, sale or otherwise. A Mcmber's admission o e LLC shall
become effective upon cuch Memher's execution of & counterpart of this Agreement, or such
ather instruiént as the Managers may requir. to cvidence his or her admission

6.02 Membership Voting, [ixcept 05 otherwise may be roquired by the Certificate, utlscr
m&ﬂ:m«.ﬁwwu‘lhi’m.mhmwmmw
matter submitied 1 the membieship for approval in proportion 1o the member's Percentage
Interest in this LLC. Further, unloss dofined uiherwise for 3 particular provision of this
Agreement, all Mermbers must Consent. If Consent is not able 10 be obtained by the Mcmbers,
the Managers may enlist the aid of a third party neutral. at his_ her or its disermtion, The thind
party neuiral shall be current LLC legal counsel. Should the current LLU legal counsel not be
available, the 1.1.C shall hire 8 mediator from gither the American Arbitration Association or The
Mediation Group  Such mediator shall be a licensed mediator and experienced in businexs
mallers.

6.03 Members' Mestings, The LLC shall not provide for regular Members' mectings. However,
any Member may call ing by icating his or her wish 1o schedule a mecting 1o all
other Members. Such nolificalion may be in person or in writing. or by telephone, facsimile
machine. or other form of clectronic commumication reasonably expecied 16 be rectived by a
Ma.mmmMMleﬁamny.hwﬂi‘wby#n
Mn&amrmdm&emmpnmmhmm@
0 meet 3t & mutuslly acceplable Ume and place. Notice of the business to be t d at the
mecting nced not be given 10 Members by the Member calling the meeting, and any busisess
may he discussed and conducted at the meeting. If all Members cannot atiend a mecting, it shall
be postponed 10 a datc and time when all Members can attend, unless all Members wheo do not
aend have agreed In writing 1 the holding of ibe mecting without them. If a meeting is
postponed. and the postponed mecting cannot be held either beeause all Members do not anend
the postpaned mecting or the non-attending Members have not signed a written consent 1o allow
the postponcd meeting 1 be held without them. a d postponed ing may be held at a
date and time announced &t the first podiponed mecting. The date and time of the second
wmmw»umanmmunmmnumm
mecting  The second postponed mecting may be held without the atiendance of all Members ax
long. as a majority of the Percentage Interests of the membership of this 1 1.0 is in attendance at
the sceomd postponed meeting. Wriltien notice of the JeciSions or approvals made at this second
postpened mecting shall be mailed or delivered 1o cach noneaticnding Momber promptly after the
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holding of the second postponcd mecting. Writlen minutes of the discussions and proposals
M--m'wummemmuumwnunum
mumwmdumu.mw-umam«u
Morumﬁgmuminuunwmmamm

6.01 Other Activities.

F

&mnmﬁwmmomm.m.mmwamorm
Affliatcs may engage in and possess intereats in othr business venturcs and investment
opporiunitics of every kﬂmmhmuwmmmuh‘
mm-marmmmmmm«w
partners of corporations, partacrships, or other 1.LCx with purposes similar o or ihe same
n'hmrnl'lh-ll.(‘.mihvhlufmm,cﬂmﬂmwww&uﬂl-w-y
FIEAL in or o such ventures or opportunities or the income ar profits therefrom.

Nuo Member or Manager, or any Affiliatc of any Member or Manager (35 an isdividual
proprietor. parmer, stockholder, officer, employee. direstor, joint venturcr, investor,
lender, consullant, or in any other capacity whatsoever) chall withoant the prior Consent
ﬁ“mmMnamhmmﬂmMu
Hiwdywi-hmﬁhl;l‘('wnym»wnmykuﬁn

6.05 Exculpation 4nd Indémmbication: Fiduciury Duty,

ik

Vxeept as otherwise provided for in the Act. the debls, obligations, and liabilities of the
LLT. whether arising in contract, tont, or atherwise, shall be solely the debis, obligations
amd lisbilitles of the LLC, 34d no Mcmber shall be obligated personally. foe any such
debt. obligation, or lability of the 1.1.C solely by rezson of belng 3 Member,

‘&Mﬁus'w%mmwﬁhmmhmm
described in this Agreement, which obligations the Mcmbers shall carry out with
ordinary prodence and in @ manner claracteristic of business persons in similar
cirenmstances. No Member shall be a fiduciary of. of have any fiduciary ubligations 1o,
the other Members in connection with the 11.C this Agreement, or such Member's
performance of its obllgations uhder this Agrcement: and cach Member herchy waives 1o
the fullest extent permitted by applicable law wny rights it may have 10 ¢laisi any breach
of fiduciary abligations under this Agresment of in connection with the 1.1.C.

NoM-n'auiuMﬁMleMelﬁyl&iﬂylohuCum-mebaﬁrny
h—uﬂ-udbythl.lfhﬁnunlofuyauimuimhufnyulwuih
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AMif-demhAmlMuhmmhhmdmm
that such course of condiuct was in the best intcrests of the LLC, and such course of
conduct did A0l constituic gross negligence or willful misconduet of such Manager or it
Alliliatca.

Each Manager and its Affiliates shall be indcmnified by the 1L1.C against any losscs,
jugements, liabilitles, expenses and amounts pasd in scttlement of any claims sustained
by it with respect 10 actions takca by such Manager or its Afflliates on behalf of the 11,0,
pnwuadthumwmdhﬂlhmidcdrot-qmnimmn-y
malter as fo which he or she shall have heen adjudicated in any procecding not 10 have
&MHMMHMWkWMhlwhm‘mikum
of the L1LC.

Without limsting the foregoing. the LLC shall cause suwch indemnification to include
payment by the LLC of expenses incurred i defending a civil or criminal action or
MiMdkfnﬂWdﬂmﬁnuMmmlﬂ
dmndatﬁin.byﬂ-pumhhﬁ&dwmynﬁmifhuumk
sdjudicated not 16 be enlitled to indemnification under this Section 605, which
Mmyummmwuﬂmﬂwﬂhdmmm
make mpayment. Any indemnification 10 be provided hercunder shall bx provided even
nlwmmkwfdhmk-vv.w«nAm&naﬁw.

Any indemnity mnhs«mo.osu-numm.mwyuu-mdl.lr
assets. and noy Member shall have any porsonal lisbility on sccount thercof.
ARTICLE VI
Management

7.01 Management of the LLU. Subject to the provisions of this Agreement, including, without
limitations, Section 7.03, the overall management and control of the busincss and aiTisies of the
LLC <hall be vested in the Managers. If, at any time. there is more than one Manager, all

mwmmnmwmmuumw.mum.a

wwwmwmmhmd.mhnm«mm
scrving as Managers unless otherwise specifically peovided hercin, Any such decision, sppeoval

mhwmmwlhmn-ammwmmduwmd

Mmp&wbynwﬁhqumwnhmnmhdw.

All management and other responsibilitics not specifically resérved fo the Members in this
Agreament chall be vested in the Managers, and the Members shall have no voting rights except

14



ac specifically provided in this Agreement. Cach Manages shall devote such time to the allurs
dhljfum&mymhmbyuwdhixhwh
Mm.mﬂmﬂthhMﬁnﬁmnﬁM

Spe:iﬁully.hnmbyuynflinhﬁmdabjmnall«lu pruvisions of this Agreement
(including without limitation. Sections 703 and 7.06), the Managers shall be authorizcd i the
umcof.dmhehlrorlhel.LC.ori»ium—mndonhmwr.qmw
bdliﬁumyawwhcmwyulhm-dmddnuﬂ
including. without Fimitation, the following:

i

W acquire by purchase, kease, éxchange or otherwisc: and to sell. finance refinance,
umhw“mwxdaluﬁmmlumw

1o borrow mancy and essuc cvidences of indebtedness. or 1o guarsntos loans and 1o secure
the same by mortgage, decd ol rust, pledge or othe? lien on any assets or property of the
110, and 10 pay. prepay. extend, amend or otherwise mudify the terms of a5y such
borrowings:

to employ Cxccutive, administrative and suUppom personncl in comnection with the
Mthhl.LC;wmmummﬁmwmmm
MqudBfmdcmw“Mde
mnﬂmﬁu.uﬂlﬂutﬂhuﬁmumhw»-m
Mmhhﬁxﬂ:dlﬁﬁm“trmuw&mw
byi(&mlywh-&wcdy)mmiamm.nmiimwwmh
oanéchon wath the business of the 11.C:

u&qmwmmmmww
-uw-pmmm«mmmyo-umwmwm
Ll.C:MBM[&M.&hmﬂ-MWNﬂM
o pay, exicmd, renew, modify. sdjust. submit to arbitrstion, prosccute, defend or
mwuhumnim'hninmmmaﬂau&uny
Mmuwmm*lﬂiﬁl}mdnhwchﬁmm;m
cither in favor of or against the L1.C:

hdmnthmm&‘-uMamebcMhyuLw.
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vii.

10 causs the LLC W make or revoke any of the chections referred to in LR.C. §§ 108, 704,
709. 754 and 1017 and 1 any similar provisions enacted in licu thercof, and in any other
sectlon of the 1LR.C;

to cstablish and maintain reserves for such purposes and in such amounts as it decis
appropriate {rom Lime to time-

10 pay all organizational cxpenscs amd genersl and administrative expenscs of the LLC;

lo deal with, or otherwise cngage in business with ar prwide services 1o and receive
compensation therefor (rom, any pérson who has provided or may in the futurc peovide
any scrvices 1o, kend moncy 10, scll property W or purchase property from the LLC,
including without limitation, any Member or Manager:

o engage in any Kind of activity and 1o perform and Carry out coatrscts of any kind
necessary W, or in connection with, or incidental 1o the accomplishment of the puspuses
of the LLC:

o pay any and all fees and (o make any and all expendiwres that the Managers, in ils sole
direction, decing necessary o appropriate in connection with the organization of the LLC,
the managemeni of the affairs of the LLC, and the carrying out of the LLC"s obligations
and responsibilivies under this Agreemeni, including, without limitation. fees.
reimburiements and cxpenditurcs payable o a Member or Manager;

to excreise all powers and authority granted by the Act tn Managery, except as otherwise
provided in this Agreement;

to cause the | 1.C and its properties and assets 1o be maintained and operated in such a
manncr as the Managers may determine: subject, however, 1o abligations imposed by
applicable laws or by any mongage of sccUnity iatérest encumbering the 11.C and such
propertics and assets from Lime to time, and by any kasc, rental agreement or other
agreement pertaining thereto;

10 cause 10 be obtained and continued in force all policies of imsurance required by any
margage, lease or other agreement relating o the LLC s business ur amy part thereol, or
determined by the Managers 10 be in the hest interests of the 11.C;



xvi. bmhhuﬁmﬂd]mhpwmnumhw
wmwumm«mMuullrmummmwvym
Managess; snd

wwif, to perform any other st the Managers may deem nevessary, convenient or desirsble for
the LLC or the conduct of the 115 business,

Subjeet to Scction 7.03, bebow, the Managers shall be authorized, in the name and on behall of
the LLC, o hire, canploy, deal with, and otherwisc crgage in business with, itself or any of its
Aflilules to the extent the Managers determine 10 do so in its sole discretion.

7.02 Member Approval Requirements. Nutwithstanding the provisions of Scciion 7.01,
-ﬁud.,-&-mtm«dlmmonmmm“muurmm
lhel.lflﬂllw)hkcihrolhfolmm:

i. sl all or substantially all of the asscts of the 1.1.C, v

il mmurcwmhwdmuhmimhmlydnnh“u
position of the LLC.

703 Binding the LLC. The signature of ane Manager on any agreement, contruct, instrument
cwuhmmunﬁtﬁthLLChfqmlhamtnlmmhﬂy
evidence the authority dmumuulunnmm.ummm
m-dlovkh-ymm«mmcjoiﬂwmcmurmyuhum,wlugh
umwwm-mwofmw.m
instrument oF other JoCUment.

7.04 No Compencation of Managers and Members. No payment shall bc made by the LLC ©
mmawhmuymmmnhmmhw
management of the L1LC. Members miay be paid. however, for any services rendesed in any
other capacity for the LLC, whether as officers, employees, independent contractors or
otherwisc. thMlehdMnmmnuchww
incurred by such Manager in managing and conducting the husiness and affairs of the LLC.

The Managers shall determine which expenscs, if any, are allocable t© the 11.C i & manner that
i fair and reasonable o the Managers wnd the LLC, and, if such allocation is made in good faith,
it shall be conclisive in the absence of manifest emur.



7.05 Contracts with Members. With the upproval of the Managers in cach case, the 1.1.C may
cngage in business with. or cnter into ane or more agroements, leases, contrasts or other
arrangements for he fusmishing Lo or by the LLU. ol goods, services or space with any Member
or Affiliate of 3 Momber, and may pay compensation in connection with such business, goods,
wrviees or space, provided in cach case the amounis paysble thercunder arc rcasonable
m&ﬂlmhwﬂkm&mmﬁﬂnﬁmnnhmihm“
if the Managers determing, In good faith, thal such amounis are so comparable. such
determination shall be conclusive absent manifcst eror.

7.06 Withdrawal or Termination of the Manager. Without the prior written Consent of the
Members, no Manager may voluntarily resign, withdraw, or fetife 48 Manager from the LLU.
Without limiting the foregoing. no Manager may resign from, retire from, abandon or uilherwise
lerminate his, her or its status as 2 Manager exerpt after sixty (60) days” writien notice 1o all
Members,

I0 s Manager has given such noties, such Manager shall not unrcasonably withhold his, her or its
approval of any proposed new Manager who has the Consent of the ather Members,

If the Members become dissatisfied with a Manager, for any reason, the Members must send the
Manager a written notice dewiling the duties neglected by the Manager andior any other issucs
the Members wish to bring to the stiention of the Manager. The Manager will then have sixiy
(60) days w cure all outlined issues. Should Ihe MABAEEF BOL Cure Lo the salisfaction of the
Mambers, the Manager's satus a3 @ Manager may then be crminatcd at any time by sction of 3
majority of the Members and, if there are at the time other Managery, the approval of a majority
of all such other Munagers shall also be required. If the terminated Manager is also a Member,
no such termination shall madily such person’s rights or obligations a3 & Mémber.

7.07 Additional or Substituted Manager. Additional or substituted Managers may be selected
frowm amang the Membens (or may be admitted, as both Managers and Members. 1o the 11.0) a
any time upon the writien approval of, and with such rights, obligations, responsibilities and
cconomic interest as may be approved by all other Managers, if any, with the unanimous
approval of the Members.

ARTICLE VIn
Eiscal Muttcrs

K01 Bovks und Records. The Managers shall keep or cause to be kept complete and accurate
mmmuummm-mm&mimmmmmmmh
sccnedance with generlly scocpted accounting principles consistently applicd, which shall bx



maintained and be available, in addition 10 any documents and information required w by
fumnished to the Members under the Act. at the affice of the LLC for examination and copying by
any Member or Manager, of his, her or ifs duly authorized represcatative. at its reasonabie
request and at its expenss during ordinary business ours, A current list of the full name aind last
known addrewe of cach Member and Manager. a copy of this Agreement, any amendmcnts
Illueh.wwpmddlpmofmuy.if-y.mhﬁhﬁ-Amw
amendment, the Certificate, or if any cenificate of aifiéndment has been exceuted. copies of the
LLC's fmﬂm“%ﬂ.m-ﬂhﬂkmmmmwmﬂtmlfny.m
the three most recent fiweal yosre, chall be maintined st the registered ofTive of the 1.1.C required
BY Séction § of the Act.

The LLC shall havs no obligation 10 deliver or mail a copy of the Certificats or any anxadssent
thereto 1o the Members.

8502 Reports. Whﬁmh&d“lw(lm)ﬁpdﬁlkuddmwyw.m
Managers shall causc to be preparsd and sent to all Members o financial report of the 1.1.C,
including a halance sheet and a profit and loss statement, and, if such profit and loss statement is
nol preparcd on 3 cash hasls, § SIETERT of ehanges in linuncial position. Within ninety (90)
days afier the end of cach fiscal year, the Managers shall fwmish all Members with such
information ac may he aeeded 10 cnablc the Members Lo file their foderal income tax retumns and
dny required stale ncome tax retumn. The cost of all such reporting shall be paid by the 11.0 2«
an LLC expense. Any Membser may, st any thme, 3t its OWn expense, Cust an audit of the 11O
books w0 be mads by a certified public accountunt of its own sclection. All expenses incurred by
such accountant shall be bome by such Member

5.03 Bank Accounts. The Managers shall be responsible for causing one of More ACCOUATS 1 be
maintained in & bunk (or banks) that is & member of the F.D.1L.C.. which accounts shall be used
the LLC, und in which shall be deposited any and all cash receipts of the LLC. There shall not
be deposited in any of said accounts any funds other than funds belonging 1w the LLC, and 6o
other funds shall in any way be commingled with such funds. Withdrawals from any LLC bank
or similar account shall be made and other activity conducted on the signatures of one of the
following Managers: Solmon Uhowdhury and Bnan Keith. Should the 1.1.C desire to pay an
cxpenditurc in cxcess of twenty thousand doflars (520,000.00), such payment check shall require
the signaturcs of both Solmon Chowdhury and Brian Keith.

8.04 Fiscal Yeur and Accounting Methind. The fiscal vear of the 11U shall end on December

31 of cach year, unless 1. R C. §706 requires the use of a different taxable year in which case the
ﬁuiyeu#allh!hwnmhnubknmmium.mmufndyaof



the 11.0C <hall ¢nd on the date the LLC liquidates. The LLC shall usc the cash method of
accounting. Both the tax year and the accounting period of the LLC may be changed with the
wrent d'lllu—lbuull'meLLCMﬁufwnehcw.druybenﬂeudbylhﬁIhsnf
appropriate forms with the IRS and starc tax authorities.

805 Tax Classification of LLE. The members of this 110 intend that this LLC be initially
chﬁ&duaw&ww.lw&ﬂgmheommm‘kb
wummmymcwmhumuﬂhhucwuma
authorizing the signature of. IRS Furm 8832, Entity Classification Edection, and filing it with the
IRS und, If applicable, the statc tax department within the prescribed time fimite

$.0¢ Annual Income Tax Returns und Heports. Within sixty (60) days afler the end of each
tax year of the LLC, a copy of the L1LOs wtaie and foderal income tax retums for the preceding
ws year shall be malled oF otherwise provided fo cach Member of the LLC. together with any
additional information and forms necessary for each member o complete his o her [Bdividual
state and federal income tux returns. Because this LLC is classified a3 a partncrship for income
qulmlﬂ!lﬁliw-lhlotnﬂiond-ll'-ch-hnﬁuh-l(-d,i[‘plk&h,m)}'m
K-1 (Form 1063 - Panner's Share of Income, Credits, Deductions) or cquivalent income tax
reporting form. This additional information shall sl include 3 flnancisl report, Which shall
include a halance sheet and peofit and loss statement for the prior tax year of the LLC.

5.07 Tax Matters Farmer. Brian Kcith Is hereby designated a8 the “Lax malicrs partner” of the
11.C in accordance with LR.C. §6231(a)(7) and corresponding regulations. 1f at any time such
person is not cligible under the TR.C t0 werve, or refuscs to serve, as the tax matters partner,
another Member shall be designaled by the Managers 1o scrve as the tax matters partaer The tax;
mattcrs partner is hereby authorized w and shall perform sl Jutics of 4 tix mallers pariner under
the TR.C, and shall serve as tax matters partncr until his, her or its resignation e until the
designation of his. her or its successor, whichever accurs sooner,

ARTICLEIX
Toansfers of Interest

2.01 Trunsfer of Interest. No Momber may transfer, scll, assign, pledac, moAgage. or dispose
of, or grant » wecurity intersst in his or her interest in the 1LC (cach, 3 "Transfor™) witlout the

mwmmfmddllhhﬂ:r‘n&ﬁ-.l-d‘l'm, M’M
Transfer in contravention of tis Scction 9.01 Shall b¢ aull and vosd,

9.02 Rights and Obligations of Assignee. The purchuser or other Transleree of a Memiber's
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i-msnmuculmm,u-mnmd«ummm-&uuumm
wMuMhMmmuummwhm»qu
operaling sccount under this Agreement with respect io the transferred interect and <hall not have
um-‘ymmmuumuuuc«mmww
i-ﬁv--im«upmnuhgnnuruuymuﬁgmaam.uh unkcss and until the
m«w«am-.mm»mmu.

9.03 Allewed Trumsfers of Intcrosts. Notwithstanding the foregoing regarding sdmission of
Mcmhs-d?m'*nﬂllfm-mmyTl-sfw.‘llh‘lifcalmu.l.c
mm&ﬁthmtdemmmlimIun.m
for the bencfit of a spouse for life and then 1 lincal dcscendants or another Member. or 10 a trust
fuldemawMMnr..ﬂmminnf:'lmdu,MmM
become Members.  Reneficiaries of a trust shall be responsible for sscxsments made to
Members In the EVent & trusl holding an interest fails to contribute un nsscscment when due.

904 Trunsfer on Death. Fxcopt as provided above, a Transforce from an estale or trust on the
death of a Member shall not b a Member  Surviving Members shall have the right 1o
MmmﬂmquL(‘Mthm.Mmhpnm
-hllhemdewihhlhm(llmothwiumdamuminm('m
representative”), o if the LLC interest is held in trust, four (4) months from the date of death,
and the lerm “cstate representative” will include mtees

l.hmmmkd.mmampmwmmmmmmm
the interest was left shall hecome 3 Member.

9.05 Partition. Cach Member waives any and all rfights that he or she may have to maintain an
mhpﬁmnthLC'sm.mmewhnhulmhll.by
acceptance of a transferred interest in the LLC, be desmed to have waived such rights of
partition.

906 Ssle of LLC Interest. A Member may scll 8 L1C interest, first by obtaining unanimous
mCmunthm—mlhnMM-ﬁ-.ﬂhm.mdmb]
mw&cwumanﬂlbmmmh“dhwqh
negotiated price, such right be excrcised within one (1) month of e dite of the writien consent.
lahmuwmurn-mammbymmmmumg
Member may sell to the buyer at the price negatisted

9.10 Divorce of Members. If two LLC Members are married and subiequently divorce. the
MdmhMﬂnb«hmhdh‘eimu.ahllnuknhjmmna-ﬂbylm—



such shares shall be treated as scparate from the marital property and kept out of any divorce
proceeding. Subscquent to the divorce each Member shall retain all rights in hisher previously
OWned shares.

ARTICLEX

Micelluncous
10,01 Events Causing Dissolution. The LLC shull be dissolved and its affairs wound up upon
the lollowing:

i.  the sale or other disposition of all or substantially all of the asscts of the 1.1.C, unlcss the
disposition is & Trancfer of asects of the LLC in retum for consideration other than cash,
and lhe Managers decwde not to distribuic all or substantially all of such non-cash ilems 1o
the Mombrrs,

. subject 10 the provisions of Scction 904, the death insanity reti | Pesignation
expulsion, Bankruplcy, dissolulion or occurrence of any other event that tcrminates the
membership of a Member who is also a Manager.

iii.  the clection to dissolve the LLC, made in writing by the Managers, with the Consent of
the Members:

. amy consolidation or merger of the LLC with o inte any sntity, following which the 1I.C
is not the resulting or surviving enlity: or

v. upon the oceurrence of on cvent specificd under the laws of the Commonwealth of
Massachusetts as one effecting divanlution: except that where, under the terms of this
Agreement or the Act, the LLU s not to terminate. the LLC shall immediatcly be
reconstituted and reformed on all the applicable wrms, conditions and prov isions of this
Agreement. lhmulmhdmﬂvdm&daumky retirement,
resignals Ision, Hankniptey, dissolution ar accurmence of wny other cvent that
mmmm.mm-whwwm

10.02 Continuation of the LLC, Notwithstanding the ocourrence of un event specificd in
Section 1001, the [11.C shall not he dissolved, and its business and affairs chall not he
discontinued, and the LLU $hall remam m exslence as 4 lumiied lubility company under the
laws of the Commonwealth of Massachuscus, il U remaining Members, scting by Consent,



elect within nincty (90) days after such occurrence 1o continue the LLC and the LLC"s business,
ﬂmm-mlhumh:mumhm

10.03 Precedures on Dissolution. Dhmimddnl.lfmueffwunulhchym
MmhmMMmh“MhhﬂCM-umﬂuﬂlh
cmmmmw.dnnmqmu.cmm-mmamdn
provided horcin. Wm&wdﬂnl.ltmmhmimcrh
uc.-wn-motuLufwukmaomeMMumm
continue to be governed by this Agreement, I'he remaining Manager(s) or, if there be nune, 5
liquidator appoined with the U of the Memb: shall Tigquidate the assets of the 1.1.C,
wyudmummnmwbymw-ﬂmm
cancellation of the Certificate.

10.04 Distributions epon | ijudation.

i Aﬁanﬁwmmwm&nhmumwmuq
$uch reserves as it deems reasonshly necessury for any contingent or unforescen
Mhuwmoruuc.wW-qummmmw«
-dwwlbﬂ.wkkubwhmemdmmy-ﬂ
Mq—mmmmnhweﬂmw.ukamammn
Sieh Manager o such liquidator may deem advieable, such reserves shall be distributed
nmmmmmmmmumuthmo«h

1. Ahmmm&wmr«ﬁmmﬂwwlmk
mandeImhanﬂmmFﬂMme
Account balances (after such balances have beca adjusded to reflect all debits and credite
required by applicable Treasury Regulations under §704(h) for all events theough and
mcluding the distribution in liquidation of the 1.1,C), in proportion 10 and o the extent of
such positive halances, In the event that any part of such net asseis consists of notes or
mMmMWmNWququi
mmwm—ammmoﬁmmmmmm
facilitale the distribution thereof. If any assets of the LLC are 10 be distributed in kind.
ubmdﬂlhmmﬂt&ud&drﬁwmgnlmyli-h-‘liﬁu,

ARLICLE X1
Gengrul Provisions

11.01 Notices. Any m.&mmamwumm»umam
1© @ Member or Manuger under this Agreement must be in writing and is deemcd given or made

pi)



whendcl'nmlhmmwﬁamhﬁmchnmﬁlmaidnwvay.mumeﬁdl
Mw“-ﬁkmhmm«m'm&mﬂium
facsimile numbscr or e-mail 33dress shown on the records of the 11.0° Any notice, payment, or
report W be given or seat 1o a Mcmber o Manager is deemed conchasively to have been given or
mupmmigm%ufunhmhmwmmmhmﬂimm
mMlh“Md&ud.mmﬂnmd,o{ﬂnl.l.c,mbudmchinby
ummmmmmwmd-wu«hmb

To be effcctive, all such notices shall be addressed. if 1o the LLC, at its registered office undcr
mem.uirmmm«m,«.-mumenrmuuuuurm

11.02 Word Meanings, Words such s “Berein,  "h atter.” “hereof™ and “h der” refer
10 this Ama--wmummammmmmmmm
the context otherwise requires. The singular shall inchada the plural. and the masculine gender
u-luuo-mmwm.wvummluum:mm

1103 Rinding Provisions, Subjest to the restrictions on Transfers set forth herein, Whe
covenants and agrecments contained herein shall e hinding upon, and inure to the benefit of. the
mhlnmmmmﬂlmlinumnndnlm

11.04 Applicable Law, This Agreement shall be construcd and enforced in accordance with the
laws of the Commonwealth of Massachusents, including the Act, as interpreted by the courts of
uwwmmwm.ymmﬁgmbawmu
contrary. '

11.05 Counterparts. Thes Agreement may be executed in several counterparts, and. us 30
MMW«-WWMMNWWMMM.»M
the partics have not signed the same counterpart.

[1.06 Separability of Provisions. Lach provision of thix Agreement shall be considered
separable. 'l'ohmm“-ymﬁnduAmummthnm
the Act -mmumww»m--mmm»mm
Agreement effeciive under the Act (and, il the Act i< subscquently amended or interpreted in
uthamulnmdkaiveiypmmoﬂhhAgmﬂummlym
in“mubmhin-&nl&m‘i:ﬂyhmvﬁdﬁmlkcﬁwwhduﬁ
amendment or interpectation ).

11.07 Section Titles. Section titks are for descriplive purposes only and shall not control or
alter the meaning of this Agrecment as set funtls in the tex.



11.08 Amendments. Fxcept ac atherwise specifically provided in this Agreement, including,
MIWMH%L%.J.GINMIX.&hwWhmw
modified only as follows:

ii.

With the Conscnt of the Members, and any such amendment may inelude, without
limitations, an amendment providing for capital contributions from. distributions 1o and
allocations of Net Profits and Net Linses (and items thereof) 10 oiié or more additional
dmnl“«nhu.pmiddhmmuhm-hd!mlblﬁ&yoc
m&m&«ﬁnmwwmmhm&my
Member without the specific approval of such Member (except that an smendment
adopted pursuant to Scction 2.06 may reduce o Member's interest in the LLC without
such Member's specific approval; (b) il any provision ol this Agreement provides for the
Wawda-mrmhuo(m‘wdmw.m
percentage of the total Percentage Interests of the Meinbers, any amendment ellectuated
mhuﬂmﬁm-ﬂmmmm”vhﬁnhﬂmw
spproval or consent of such greater numbcr of Members or of Members holding such
higher percentage of Percenlage Inferests: and (c) subject to cluuses (a) and (h), shove,
any amcndment W this Scction 11.08 shall require the approval of all Mcmbers®
Percoentage Interegts,

mmmmm»m»uur';mummamm
ﬁ;hormm”hmmwcmmmmy.wmlumm
mmamhmmmmmmmm»ww
mwm»ﬁbmch’qﬂi‘-MMﬁhw
m-ﬁummmmwu»m.rmqpmﬁma
&wmmnhmdnkndwnhdhyuymﬂum
M&&y“m&“whﬁmhuﬁ&k“ﬂhﬁnwmi-w
wmmwo&mmhhﬂtMap\m:\‘hw

11.09 Third-Party Reneficiaries. The provisions of this Agreement, including Article 111, are
not intended to be for the henefit of any crmditor (other than a Member or Manager, in his. her. or
iscwlvlmwBtadllﬂ)orohpum(dulﬂlnauanhuumrhhﬁ,
her, or its capacity as such) 10 whom any debrs, labliites or obligations dre owed by (or whe
otherwise has any claim against) the LLC or any of the Members. Morcover, notwithstanding
anything contained in this Agreement. inchading without limitstion, Article 11, no such creditor
or vther person shall obuain &ny FIgMS Gidér this Agreement or shall, by rcason of this
Agreement, make any claim in respect of any debi, liability vr obligations (or otherwise) against
the LLC or any Member or Manager.



11,10 Entire Agreement. ﬂkAgmmuuhm-dM.
mnmmmmwummwammmm
agreements and understandings relating W such subject mamer. The Members and Managers
huebylamlhmh“cmb«-dwhHnloniullbcmilledtom;mll:mni:inuof
ﬂlm.dlomuMhIIMWNMI.I.CGII)mmw
Muu‘tfu—ymhwmw-dﬂmngmdfuhnli-umthwdﬂs

Agreement.

. m.dw*dlﬁp‘mm. In any dispute over the
provisions of this Agreement and in sther disputes among the Members, if the Members cannat
thﬁmnMWMhmdﬂltwww%ﬂc
um-uma&nfmmahnnnwbymm»um.um&u.
Mimﬂlmmam&wifmmu#*nminmmcmnu
obtained by the Members who are partics 1 the JIspute, the dispuic may be submitted 1o
MimhmﬁhmmM&MmkﬁnMAmmmmﬂy
commence arbitration of the dispute hy sending » written request for arbitration 1o all other
mmﬂrmmmwlmbmdhhum»mqw
arbiteation. and. if ell partics w the dispute agree (o arbitration, arbitration shall be commenced
nm-ml-&vndmithaemMmmrwmAup&-hu
mmumamm:&mdhm~mhmu-mm
feca, costs and other expenses of arbitratkon, mnm»muuum,mag-u
cmhinm-lﬂnnﬁummmkulm”hmmmw
mhmﬁWMMhmmthdﬂn

[THE SIGNATURE PAGE FOLLOWS |



IN WITNESS WHEREOF, the Members acknowlodge that they have executed this Agrecmment
on the date written ahove

MANAGERS:

\\\ '
MEMBERS:
. RokeTa —_—
Keith
ury




SCHEDULE A

TO OPFRATING AGREEMENT OF ROOTED IN, LLC

MEMBERS
Naimics and Address of Members  Percentage Interest  Capital Contribution Assers
Rokcya Degum 40% $2.500 $0.00
Brian Keith 10% $2.500 $0.00
Joanne Francois Keith 40 $2,500 $0.00
Solmon Chowdhury 10% $2.500 $0.00
TOTAL: 100% $10.000 $000



AMENDED SCHEDULE A

TOUPERATING ACRFFMENT OF ROOTED IN, LLC

MEMBERS
Namcx and Addross of Memlers  Percenuge Imerest  Capital Contribution Assets
Rokeva Begum 5% $2.500 S0.00
Brian Keith 0% $2.500 $0.00
Joanne Francois Keith 29% $2,500 $0.00
Solmon Chowdhury 6% $2,500 $0.00
TOTAL: 100% £10,000 $0.00



RESOLUTIONS ADOPTED BY LLC MFMRERS OF;
ROOTED N, LLC

mw.mnmumm,ucmmumm
1. Resolved
The Mambership percentages wil be amended 83 folows Rokeya Segum - 45%,
JOannE Francsis Rew - 25%: Brian Sean Keith - 20% and Solmon Chowdhury . A%

These percentages will aiss be reflected in an Amended Schedule A slahed 1o the
Cperatng Agresment The nital Operatng Agreement remans in il force ana afest

2 Resscived 'mat af the aots taken 205ve and resoh/lons are apsroved. ratded and
soptes




AMENDED SCHEDULE A as of 10/26/2021
TO OPERATING AGREEMENT OF ROOTED IN LLC

MEMBERS

NAME OF MEMBERS PERCENTAGE INTEREST  CAPITAL CONTRIBUTION ASSETS
Rokeya Begum 41% $2,500 $0.00
Brian Keith 20% $2,500 $0.00
Joanne Francois Keith 29% $2,500 $0.00
Solmon Chowdhury 10% $2,500 $0.00
Total 100% $10,000 $0.00



RESOLUTIONS ADOPTED BY LLC MEMBERS OF:
ROOTED IN LLC

The undersigned, being the members of Rooted In, LLC hereby adopt the following resolution:

1. Resolved,

The Membership percentages will be amended as follows: Rokeya Begum - 41%; Joanne
Francois Keith -29%; Brian Sean Keith - 20% and Solmon Chowdhury - 10%. These percentages
will also be reflected in an Amended Schedule A, attached to the Operating Agreement. The
initial Operating Agreement remains in full force and effect.

2. Resolved, that all the acts taken above and resolutions are approved, ratified, and
adopted.

Members Signatures: Printed Names: Date:

Rokeya Begum [ 0 "2§ "’Q{

Joanne Francois Keith ‘O} 9’%/, }'\

Solmon Chowdhury / C / l 8;/2 02/

Brian Sean Keith ’C?/?;//? [




ROOTED IN

PLAN FOR OBTAINING LIABILITY INSURANCE

Rooted In, LLC (“Rooted In Roxbury’) will contract with an insurance provider to maintain
general liability insurance coverage for no less than $1,000,000 per occurrence and $2,000,000
in aggregate annually and product liability coverage for no less than $1,000,000 per occurrence
and $2,000,000 in aggregate annually. The policy deductible will be no higher than $5,000 per
occurrence. Rooted In Roxbury will consider additional coverage based on availability and cost-
benefit analysis.

If adequate coverage is unavailable at a reasonable rate, Rooted In Roxbury will place in escrow
at least $250,000 to be expended for liabilities coverage (or such other amount approved by the
Commission). Any withdrawal from such escrow will be replenished within 10 business days of
any expenditure. Rooted In Roxbury will keep reports documenting compliance with 935 CMR
500.105(10): Liability Insurance Coverage or Maintenance of Escrow in a manner and form
determined by the Commission pursuant to 935 CMR 500.000.



ROOTED IN

BUSINESS PLAN

Rooted In, LLC (“Rooted In Roxbury™) is an applicant for Marijuana Establishment Licenses in
the Commonwealth that is committed to creating a safe and clean community environment and
that provides consistent, high-quality cannabis to consumers who are 21 years of age or older.

LICENSE TYPES

Rooted In Roxbury is applying for the following License from the Massachusetts Cannabis
Control Commission (the “Commission’) to operate a Marijuana Establishments in
Massachusetts:

e Marijuana Retailer at 331 Newbury Street, Boston, MA 02115

WHAT DRIVES US

Rooted In Roxbury’s goals include:
1. Providing customers 21 years of age or older with a wide variety of high quality,
consistent, laboratory-tested cannabis and derivatives;
2. Assisting local communities in offsetting the cost of Rooted In Roxbury’s operations
within its communities;
Hiring employees and contractors from within the communities served;
4. Hiring employees and contractors from communities that have been disproportionately
impacted by the war on drugs;
Having a diverse and socially representative pool of employees;
6. Empowering the next generation of entrepreneurs and leaders through hiring, training,
and teaching; and
7. Running an environmentally friendly Marijuana Establishment.

(98]

9]

TEAM

GENERAL

Rooted In Roxbury has put together a team to implement the operations of the Marijuana
Establishment and intends to create 25-30 full-time staff positions within the first three years of
operation. No Person or Entity Having Direct or Indirect Control over Rooted In Roxbury team
is or will be a controlling person with over more than three licenses in a particular class of
license.

FOUNDERS

Founders Rokeya Begum, Joanne Keith, Solmon Chowdhury, and Brian Keith bring with them
over 20 years of experience as small business owners having operated the Shanti restaurants in
Dorchester, Roslindale, and Roxbury neighborhoods of Boston, and the Kendall Sq
neighborhood in Cambridge, as well as the Dudley Café in Roxbury’s Nubian Square. This
experience has provided expertise in the areas of retail operation, luxury marketing, and

ROOTED IN, LLC — BUSINESS PLAN



ROOTED IN

regulated industries. Along with over 30 years as community advocates serving on the boards
for local schools, Boston Main Streets, and civic organizations, the leadership team brings with
them over 3 years of planning and research in the local cannabis space.

COMPANY DESCRIPTION

STRUCTURE

Rooted In Roxbury is a Massachusetts domestic limited liability company that is applying for a
License from the Commission to operate Marijuana Establishments in the Commonwealth.

Rooted In Roxbury will file, in a form and manner specified by the Commission, an application
for licensure as a Marijuana Establishment consisting of three packets: An Application of Intent
packet; a Background Check packet; and a Management and Operations Profile packet.

OPERATIONS

Rooted In Roxbury will establish inventory controls and procedures for the conduct of inventory
reviews and comprehensive inventories of marijuana products and finished, stored marijuana;
conduct a monthly inventory of finished, stored marijuana; conduct a comprehensive annual
inventory at least once every year after the date of the previous comprehensive inventory; and
promptly transcribe inventories if taken by use of an oral recording device.

Rooted In Roxbury will tag and track all marijuana seeds, clones, plants, and marijuana products
using Metrc and in a form and manner approved by the Commission.

No marijuana product, including marijuana, will be sold, or otherwise marketed for adult use that
has not first been tested by Independent Testing Laboratories, except as allowed under 935 CMR
500.000.

Rooted In Roxbury will maintain records which will be available for inspection by the
Commission upon request. The records will be maintained in accordance with generally accepted
accounting principles and maintained for at least 12 months or as specified and required by 935
CMR 500.000.

Rooted In Roxbury 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,
except as provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The
deductible for each policy will be no higher than $5,000 per occurrence. If adequate coverage is
unavailable at a reasonable rate, Rooted In Roxbury will place in escrow at least $250,000 to be
expended for liabilities coverage (or such other amount approved by the Commission). Any
withdrawal from such escrow will be replenished within 10 business days of any expenditure.
Rooted In Roxbury will keep reports documenting compliance with 935 CMR 500.105(10) in a
manner and form determined by the Commission pursuant to 935 CMR 500.000.

ROOTED IN, LLC — BUSINESS PLAN



ROOTED IN

Rooted In Roxbury will provide adequate lighting, ventilation, temperature, humidity, space, and
equipment, in accordance with applicable provisions of 935 CMR 500.105 and 500.110.

All recyclables and waste, including organic waste composed of or containing finished marijuana
and marijuana products, will be stored, secured, and managed in accordance with applicable state
and local statutes, ordinances, and regulations. Organic material, recyclable material, solid waste,
and liquid waste containing marijuana or by-products of marijuana processing will be disposed
of in compliance with all applicable state and federal requirements.

Rooted In Roxbury will demonstrate consideration of the factors for Energy Efficiency and
Conservation outlined in 935 CMR 500.105(15) as part of its operating plan and application for
licensure.

Prior to commencing operations, Rooted In Roxbury will provide proof of having obtained a
surety bond in an amount equal to its licensure fee payable to the Marijuana Regulation Fund.
The bond will ensure payment of the cost incurred for the destruction of cannabis goods
necessitated by a violation of St. 2016, c. 334, as amended by St. 2017, c. 55 or 935 CMR
500.000 or the cessation of operation of Rooted In Roxbury. If Rooted In Roxbury is unable to
secure a surety bond, it will place in escrow a sum of no less than $5,000 or such other amount
approved by the Commission, to be expended for coverage of liabilities. The escrow account will
be replenished within ten business days of any expenditure required under 935 CMR 500.105:
General Operational Requirements for Marijuana Establishments unless Rooted In Roxbury has
ceased operations. Documentation of the replenishment will be promptly sent to the
Commission.

Rooted In Roxbury and Rooted In Roxbury agents will comply with all local rules, regulations,
ordinances, and bylaws.

SECURITY

Rooted In Roxbury will contract with a professional security and alarm company to design,
implement, and monitor a comprehensive security plan to ensure that the facility is a safe and
secure environment for employees and the local community.

Rooted In Roxbury’s state-of-the-art security system will consist of perimeter windows, as well
as duress, panic, and holdup alarms connected to local law enforcement for efficient notification
and response in the event of a security threat. The system will also include a failure notification
system that will immediately alert the executive management team if a system failure occurs. A
redundant alarm system will be installed to ensure that active alarms remain operational if the
primary system is compromised.

Interior and exterior HD video surveillance of all areas that contain marijuana, entrances, exits,

and parking lots will be operational 24/7 and available to the Police Department. These
surveillance cameras will remain operational even in the event of a power outage. The exterior of
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the dispensary and surrounding area will be sufficiently lit, and foliage will be minimized to
always ensure clear visibility of the area.

Only Rooted In Roxbury’s registered agents and other authorized visitors (e.g. contractors,
vendors) will be allowed access to the facility, and a visitor log will be maintained in perpetuity.
All agents and visitors will be required to visibly display an ID badge, and Rooted In Roxbury
will maintain a current list of individuals with access. Rooted In Roxbury will have security
personnel on-site during business hours.

On-site consumption of marijuana by Rooted In Roxbury’s employees and visitors will be
prohibited.

BENEFITS TO HOST COMMUNITIES

Rooted In Roxbury looks forward to working cooperatively with its host communities to ensure
that Rooted In Roxbury operates as a responsible, contributing member of those host
communities. Rooted In Roxbury has established a mutually beneficial relationship with its host
communities in exchange for permitting Rooted In Roxbury to site and operate.

Rooted In Roxbury’s host communities stand to benefit in various ways, including but not
limited to the following:

1. Jobs: A Marijuana Establishment facility will add a number of full-time jobs, in addition
to hiring qualified, local contractors and vendors.

2. Monetary Benefits: A Host Community Agreement with significant monetary donations
will provide the host community with additional financial benefits beyond local property
taxes.

3. Access to Quality Product: Rooted In Roxbury will allow qualified consumers in the
Commonwealth to have access to high quality marijuana and marijuana products that are
tested for cannabinoid content and contaminants.

4. Control: In addition to the Commission, the Police Department and other municipal
departments will have oversight over Rooted In Roxbury’s security systems and
processes.

5. Responsibility: Rooted In Roxbury is comprised of experienced professionals who will
be thoroughly background checked and scrutinized by the Commission.

6. Economic Development: Rooted In Roxbury’s operation of its facilities will help to
revitalize its host communities and contribute to the overall economic development of the
local community.

MARKET RESEARCH

CUSTOMERS

Rooted In Roxbury will only sell marijuana and marijuana products to customers ages 21 years
and older that provide valid identification.

ROOTED IN, LLC — BUSINESS PLAN
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COMPETITIVE ADVANTAGE

Rooted In Roxbury’s competitive advantages over their competition include a leadership team
with over 20 years of experience in retail operations, luxury marketing, and regulated industries,
and over 30 years as community activists. Additionally, Rooted in Roxbury’s 331 Newbury
Street is a high visibility location offering high foot traffic with business and residential
neighbors supportive of their entrance into the community.

Rooted In Roxbury possesses several strengths that separate Rooted In Roxbury from the
competition. The industry is rapidly growing, and customers are scrutinizing the quality of
cannabis dispensed, the services offered, the location of the dispensary, the prices offered for the
products, and the branding of the business.

REGULATIONS

Rooted In Roxbury is a Massachusetts domestic limited liability company. Rooted In Roxbury
will maintain the corporation in good standing with the Massachusetts Secretary of the
Commonwealth, the Department of Revenue, and the Department of Unemployment Assistance.
Rooted In Roxbury will apply for all state and local permits and approvals required to build out
and operate the facility.

Rooted In Roxbury will also work cooperatively with various municipal departments to ensure
that the proposed facility complies with all state and local codes, rules and regulations with
respect to design, renovation, operation, and security.

PRODUCTS & SERVICES

In addition to traditional sativa, indica, and hybrid cannabis flower, Rooted In Roxbury will offer

a wide range of products that will allow Rooted In Roxbury to serve customers with a wide

variety of needs. Products Rooted In Roxbury intends to offer include, but will not be limited to:
1. Concentrates

Inhalation Ready to Use C02 Extracted Hash Oils
. Pre-Dosed Oil Vaporizers

10. Ingestion Capsules

11. Infused Food and Beverages

2. Topical Salves

3. Creams and Lotions

4. Patches

5. Oral Mucosal and Sublingual Dissolving Tablets
6. Tinctures

7. Sprays

8.

9

PRICING STRUCTURE

Rooted In Roxbury’s pricing structure will vary based on market conditions. Rooted In Roxbury
plans to provide products of superior quality and will price accordingly.

ROOTED IN, LLC — BUSINESS PLAN
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MARKETING & SALES

GROWTH STRATEGY

Rooted In Roxbury’s plan to grow the company includes:
1. Strong and consistent branding;
2. Intelligent, targeted, and compliant marketing programs;
3. An exemplary customer in-store experience; and
4. A caring and thoughtful staff made of consummate professionals.

Rooted In Roxbury plans to seek additional, appropriate locations in the surrounding area to
expand business and reach an increased number of customers in the future.

COMMUNICATION

Rooted In Roxbury will engage in reasonable marketing, advertising, and branding practices that
do not jeopardize the public health, welfare, or safety of the general public, or promote the
diversion of marijuana or marijuana use in individuals younger than 21 years old. Any such
marketing, advertising, and branding created for viewing by the public will include the
statement: “Please Consume Responsibly,” in a conspicuous manner on the face of the
advertisement and will include a minimum of two of the warnings, located at 935 CMR
500.105(4)(a), in their entirety in a conspicuous manner on the face of the advertisement.

All marketing, advertising, and branding produced by or on behalf of Rooted In Roxbury will
include the following warning, including capitalization, in accordance with M.G.L. c. 94G, §
4(a'2)(xxvi): “This product has not been analyzed or approved by the Food and Drug
Administration (FDA). There is limited information on the side effects of using this product, and
there may be associated health risks. Marijuana use during pregnancy and breast-feeding may
pose potential harms. It is against the law to drive or operate machinery when under the
influence of this product. KEEP THIS PRODUCT AWAY FROM CHILDREN. There may be
health risks associated with consumption of this product. Marijuana can impair concentration,
coordination, and judgment. The impairment effects of edible marijuana may be delayed by two
hours or more. In case of accidental ingestion, contact poison control hotline 1-800-222-1222 or
9-1-1. This product may be illegal outside of MA.”

Rooted In Roxbury will seek events where 85% or more of the audience is reasonably expected
to be 21 years of age or older, as determined by reliable, current audience composition data. At
these events, Rooted In Roxbury will market its products and services to reach a wide range of
qualified consumers.

Rooted In Roxbury will communicate with customers through:
1. A company run website;
2. A company blog;
3. Popular cannabis discovery networks such as WeedMaps and Leafly;
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4. Popular social media platforms such as Instagram, Facebook, Twitter, and SnapChat; and
5. Opt-in direct communications.

Rooted In Roxbury will provide a catalogue and a printed list of the prices and strains of
marijuana available to consumers and will post the same catalogue and list on its website and in
the retail store.

SALES

Rooted In Roxbury will sell its products and services by engaging customers with
knowledgeable personnel who will act as advisors; working with customers to understand their
wants and meet their needs.

Rooted In Roxbury will ensure that all marijuana products that are provided for sale to
consumers are sold in tamper or child-resistant packaging. Packaging for marijuana products
sold or displayed for consumers, including any label or imprint affixed to any packaging
containing marijuana products or any exit packages, will not be attractive to minors.

Packaging for marijuana products sold or displayed for consumers in multiple servings will
allow a consumer to easily perform the division into single servings and include the following
statement on the exterior of the package in a printed font that is no smaller than ten-point Times
New Roman, Helvetica, or Arial, including capitalization: “INCLUDES MULTIPLE
SERVINGS.” Rooted In Roxbury will not sell multiple serving beverages and each single
serving of an edible marijuana product contained in a multiple-serving package will be marked,
stamped, or otherwise imprinted with the symbol issued by the Commission under 935 CMR
500.105(5) that indicates that the single serving is a marijuana product. In no instance will an
individual serving size of any marijuana product contain more than five (5) milligrams of delta-
nine tetrahydrocannabinol.

LOGO

Rooted In Roxbury has developed a logo to be used in labeling, signage, and other materials such
as letterhead and distributed materials.

The logo is discreet, unassuming, and does not use marijuana symbols, images of marijuana,
related paraphernalia, or colloquial references to cannabis or marijuana.

An image of the logo can be found below:

ROOTED IN

FINAL REMARKS

ROOTED IN, LLC — BUSINESS PLAN
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Rooted In Roxbury has the experience and know-how to provide high quality, consistent,
laboratory-tested cannabis and derivatives safely and efficiently. Rooted In Roxbury hopes to
bring its high-quality standards to adult-use consumers to provide them with a safe and clean
community environment. Rooted In Roxbury’s security systems and comprehensive security
measures will also help ensure a safe and secure environment that will help deter and prevent
diversion.

In Massachusetts adult-use sales eclipsed $250 million in the first eight months of 2019, and as
more Marijuana Establishments become operational, the sales growth rate continues to expand
month after month. Rooted In Roxbury is prepared to position itself well in this market and
contribute to this growth through a highly experienced team of successful operators working
under an established framework of high quality standard operating procedures and growth
strategies. In doing so, Rooted In Roxbury looks forward to working cooperatively with all the
municipalities in which it is operating to help spread the benefits that this market will yield.

ROOTED IN, LLC — BUSINESS PLAN



ROOTED IN

PLAN FOR RESTRICTING ACCESS TO AGE 21 AND OLDER

Pursuant to 935 CMR 500.050(8)(b), Rooted In, LLC (“Rooted In Roxbury”’) will only be
accessible to individuals, visitors, and agents who are 21 years of age or older with a verified and
valid government-issued photo ID. Upon entry into the premises of the marijuana establishment
by an individual, visitor, or agent, a Rooted In Roxbury agent will immediately inspect the
person’s proof of identification and determine the person’s age, in accordance with 935 CMR
500.140(2).

In the event Rooted In Roxbury discovers any of its agents intentionally or negligently sold
marijuana to an individual under the age of 21, the agent will be immediately terminated, and the
Commission will be promptly notified, pursuant to 935 CMR 500.105(1)(m). Rooted In Roxbury
will not hire any individuals who are under the age of 21 or who have been convicted of
distribution of controlled substances to minors in the Commonwealth or a like violation of the
laws in other jurisdictions, pursuant to 935 CMR 500.030(1).

Pursuant to 935 CMR 500.105(4), Rooted In Roxbury will not engage in any advertising
practices that are targeted to, deemed to appeal to or portray minors under the age of 21. Rooted
In Roxbury will not engage in any advertising by means of television, radio, internet, mobile
applications, social media, or other electronic communication, billboard or other outdoor
advertising, including sponsorship of charitable, sporting or similar events, unless at least 85% of
the audience is reasonably expected to be 21 years of age or older as determined by reliable and
current audience composition data. Rooted In Roxbury will not manufacture or sell any edible
products that resemble a realistic or fictional human, animal, fruit, or sporting-equipment item
including artistic, caricature or cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In
accordance with 935 CMR 500.105(4)(a)(5), any advertising created for public viewing will
include a warning stating, “For use only by adults 21 years of age or older. Keep out of the
reach of children. Marijuana can impair concentration, coordination and judgment. Do not
operate a vehicle or machinery under the influence of marijuana. Please Consume
Responsibly.” Pursuant to 935 CMR 500.105(6)(b), Rooted In Roxbury packaging for any
marijuana or marijuana products will not use bright colors, defined as colors that are “neon” in
appearance, resemble existing branded products, feature cartoons, a design, brand or name that
resembles a non-cannabis consumer or celebrities commonly used to market products to minors,
feature images of minors or other words that refer to products commonly associated with minors
or otherwise be marketed to minors. Rooted In Roxbury’s website will require all online visitors
to verify they are 21 years of age or older prior to accessing the website, in accordance with 935
CMR 500.105(4)(b)(13).
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QUALITY CONTROL AND TESTING

Quality Control

Rooted In, LLC (“Rooted In Roxbury”’) will comply with the following sanitary requirements:

1.

10.

Any Rooted In Roxbury agent whose job includes contact with marijuana or nonedible
marijuana products, including cultivation, production, or packaging, is subject to the
requirements for food handlers specified in 105 CMR 300.000, and all edible marijuana
products will be prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.000, and with the requirements for food handlers specified
in 105 CMR 300.000.
Any Rooted In Roxbury agent working in direct contact with preparation of marijuana or
nonedible marijuana products will conform to sanitary practices while on duty, including:

a. Maintaining adequate personal cleanliness; and

b. Washing hands thoroughly in an adequate hand-washing area before starting

work, and at any other time when hands may have become soiled or
contaminated.

Rooted In Roxbury’s hand-washing facilities will be adequate and convenient and will be
furnished with running water at a suitable temperature. Hand-washing facilities will be
located in Rooted In Roxbury’s production areas and where good sanitary practices
require employees to wash and sanitize their hands, and will provide effective hand-
cleaning and sanitizing preparations and sanitary towel service or suitable drying devices;
Rooted In Roxbury’s facility will have sufficient space for placement of equipment and
storage of materials as is necessary for the maintenance of sanitary operations;
Rooted In Roxbury will ensure that litter and waste is properly removed and disposed of
so as to minimize the development of odor and minimize the potential for the waste
attracting and harboring pests. The operating systems for waste disposal will be
maintained in an adequate manner pursuant to 935 CMR 500.105(12);
Rooted In Roxbury’s floors, walls, and ceilings will be constructed in such a manner that
they may be adequately kept clean and in good repair;
Rooted In Roxbury’s facility will have adequate safety lighting in all processing and
storage areas, as well as areas where equipment or utensils are cleaned;
Rooted In Roxbury’s buildings, fixtures, and other physical facilities will be maintained
in a sanitary condition;
Rooted In Roxbury will ensure that all contact surfaces, including utensils and
equipment, will be maintained in a clean and sanitary condition. Such surfaces 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. Equipment and utensils will be so designed and of
such material and workmanship as to be adequately cleanable;
All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products. Toxic items will not be stored in an area containing
products used in the cultivation of marijuana. Rooted In Roxbury acknowledges and
understands that the Commission may require Rooted In Roxbury to demonstrate the
intended and actual use of any toxic items found on Rooted In Roxbury’s premises;
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11. Rooted In Roxbury will ensure that its water supply is sufficient for necessary operations,
and that any private water source will be capable of providing a safe, potable, and
adequate supply of water to meet Rooted In Roxbury’s needs;

12. Rooted In Roxbury’s plumbing will be of adequate size and design, and adequately
installed and maintained to carry sufficient quantities of water to required locations
throughout the marijuana establishment. Plumbing will properly convey sewage and
liquid disposable waste from the marijuana establishment. There will be no cross-
connections between the potable and wastewater lines;

13. Rooted In Roxbury will provide its employees with adequate, readily accessible toilet
facilities that are maintained in a sanitary condition and in good repair;

14. Rooted In Roxbury will hold all products that can support the rapid growth of undesirable
microorganisms in a manner that prevents the growth of these microorganisms; and

15. Rooted In Roxbury will store and transport finished products under conditions that will
protect them against physical, chemical, and microbial contamination, as well as against
deterioration of finished products or their containers.

Rooted In Roxbury’s vehicles and transportation equipment used in the transportation of
marijuana products or edibles requiring temperature control for safety will be designed,
maintained, and equipped as necessary to provide adequate temperature control to prevent the
marijuana products or edibles from becoming unsafe during transportation, consistent with
applicable requirements pursuant to 21 CFR 1.908(c).

Rooted In Roxbury will ensure that Rooted In Roxbury’s facility is always maintained in a
sanitary fashion and will comply with all applicable sanitary requirements.

Rooted In Roxbury will follow established policies and procedures for handling voluntary and
mandatory recalls of marijuana products. Such procedures are sufficient to deal with recalls due
to any action initiated at the request or order of the Commission, and any voluntary action by
Rooted In Roxbury to remove defective or potentially defective marijuana products from the
market, as well as any action undertaken to promote public health and safety.

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or
contaminated will be disposed of in accordance with the provisions of 935 CMR 500.105(12),
and any such waste will be stored, secured, and managed in accordance with applicable state and
local statutes, ordinances, and regulations.

Testing
Rooted In Roxbury will not sell or otherwise market marijuana or marijuana products that are not

capable of being tested by Independent Testing Laboratories, except as allowed under 935 CMR
500.000. No marijuana product will be sold or otherwise marketed for adult use that has not first
been tested by an Independent Testing Laboratory and deemed to comply with the standards
required under 935 CMR 500.160.
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Any Independent Testing Laboratory relied upon by Rooted In Roxbury for testing will be
licensed or registered by the Commission and (i) currently and validly licensed under 935 CMR
500.101: Application Requirements, or formerly and validly registered by the Commission; (ii)
accredited to ISO 17025:2017 or the most current International Organization for Standardization
17025 by a third-party accrediting body that is a signatory to the International Laboratory
Accreditation Accrediting Cooperation mutual recognition arrangement or that is otherwise
approved by the Commission; (iii) independent financially from any Medical Marijuana
Treatment Center, Marijuana Establishment or Licensee; and (iv) qualified to test marijuana and
marijuana products, including marijuana-infused products, in compliance with M.G.L. c. 94C, §
34; M.G.L c. 94G, § 15; 935 CMR 500.000: Adult Use of Marijuana; 935 CMR 501.000:
Medical Use of Marijuana; and Commission protocol(s).

Testing of Rooted In Roxbury’s marijuana products will be performed by an Independent
Testing Laboratory in compliance with a protocol(s) established in accordance with M.G.L. c.
94G, § 15 and in a form and manner determined by the Commission, including but not limited to,
the Protocol for Sampling and Analysis of Finished Medical Marijuana Products and
Marijuana-infused Products. Testing of Rooted In Roxbury’s environmental media will be
performed in compliance with the Protocol for Sampling and Analysis of Environmental Media
for Massachusetts Registered Medical Marijuana Dispensaries published by the Commission.

Rooted In Roxbury’s marijuana will be tested for the cannabinoid profile and for contaminants as
specified by the Commission including, but not limited to, mold, mildew, heavy metals, plant-
growth regulators, and the presence of pesticides. In addition to these contaminant tests, final
ready-to-sell Marijuana Vaporizer Products shall be screened for heavy metals and Vitamin E
Acetate (VEA) in accordance with the relevant provisions of the Protocol for Sampling and
Analysis of Finished Marijuana and Marijuana Products for Marijuana Establishments, Medical
Marijuana Treatment Centers and Colocated Marijuana Operations. Rooted In Roxbury
acknowledges and understands that the Commission may require additional testing.

Rooted In Roxbury’s policy of responding to laboratory results that indicate contaminant levels
are above acceptable limits established in the protocols identified in 935 CMR 500.160(1) will
include notifying the Commission (i) within 72 hours of any laboratory testing results indicating
that the contamination cannot be remediated and disposing of the production batch and (ii) of
any information regarding contamination as specified by the Commission immediately upon
request by the Commission. Such notification will be from both Rooted In Roxbury and the
Independent Testing Laboratory, separately and directly, and will describe a proposed plan of
action for both the destruction of the contaminated product and the assessment of the source of
contamination.

Rooted In Roxbury will maintain testing results in compliance with 935 CMR 500.000 ef seq and
the record keeping policies described herein and will maintain the results of all testing for no less
than one year. Rooted In Roxbury acknowledges and understands that testing results will be
valid for a period of one year, and that marijuana or marijuana products with testing dates in
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excess of one year shall be deemed expired and may not be dispensed, sold, transferred or
otherwise conveyed until retested.

All transportation of marijuana to and from Independent Testing Laboratories providing
marijuana testing services will comply with 935 CMR 500.105(13). All storage of Rooted In
Roxbury’s marijuana at a laboratory providing marijuana testing services will comply with 935
CMR 500.105(11). All excess marijuana will be disposed in compliance with 935 CMR
500.105(12), either by the Independent Testing Laboratory returning excess marijuana to Rooted
In Roxbury for disposal or by the Independent Testing Laboratory disposing of it directly. All
Single-servings of marijuana products will be tested for potency in accordance with 935 CMR
500.150(4)(a) and subject to a potency variance of no greater than plus/minus ten percent (+/-
10%).

Any marijuana or marijuana products that fail any test for contaminants must either be
reanalyzed without remediation, remediated or disposed of. In the event marijuana or marijuana
products are reanalyzed, a sample from the same batch shall be submitted for reanalysis at the
ITL that provided the original failed result. If the sample passes all previously failed tests at the
initial ITL, an additional sample from the same batch previously tested shall be submitted to a
second ITL other than the initial ITL for a Second Confirmatory Test. To be considered passing
and therefore safe for sale, the sample must have passed the Second Confirmatory Test at a
second ITL. Any Marijuana or Marijuana Product that fails the Second Confirmatory Test will
not be sold, transferred or otherwise dispensed to Consumers, Patients or Licensees without first
being remediated. Otherwise, any such product shall be destroyed in compliance with 935 CMR
500.105(12): Waste Disposal.

If marijuana or marijuana products are destined for remediation, a new test sample will be
submitted to a licensed ITL, which may include the initial ITL for a full-panel test. Any failing
Marijuana or Marijuana Product may be remediated a maximum of two times. Any Marijuana or
Marijuana Product that fails any test after the second remediation attempt will not be sold,
transferred or otherwise dispensed to Consumers, Patients or Licensees and will be destroyed in
compliance with 935 CMR 500.105(12): Waste Disposal.
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

Overview

Rooted In, LLC (“Rooted In Roxbury”) will securely maintain personnel records, including
registration status and background check records. Rooted In Roxbury will keep, at a minimum,
the following personnel records:

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;

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

Personnel policies and procedures; and

All background check reports obtained in accordance with 935 CMR 500.030.

Agent Personnel Records

In compliance with 935 CMR 500.105(9), personnel records for each agent will be maintained
for at least twelve (12) months after termination of the agent’s affiliation with Rooted In
Roxbury and will include, at a minimum, the following:

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

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

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;

Documentation of periodic performance evaluations;

A record of any disciplinary action taken;

Notice of completed responsible vendor and eight-hour related duty training; and
Results of initial background investigation, including CORI reports.

Personnel records will be kept in a secure location to maintain confidentiality and be only
accessible to the agent’s manager or members of the executive management team.

Agent Backgeround Checks

In addition to completing the Commission’s agent registration process, all agents hired to
work for Rooted In Roxbury will undergo a detailed background investigation prior to
being granted access to a Rooted In Roxbury facility or beginning work duties.
Background checks will be conducted on all agents in their capacity as employees or
volunteers for Rooted In Roxbury pursuant to 935 CMR 500.030 and will be used by the
Director of Security, who will be registered with the Department of Criminal Justice
Information Systems pursuant to 803 CMR 2.04: iCORI Registration and the
Commission for purposes of determining the suitability of individuals for registration as a
marijuana establishment agent with the licensee.
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For purposes of determining suitability based on background checks performed in
accordance with 935 CMR 500.030, Rooted In Roxbury will consider:

a.

All conditions, offenses, and violations are construed to include Massachusetts
law or like or similar law(s) of another state, the United States or foreign
jurisdiction, a military, territorial or Native American tribal authority, or any other
jurisdiction.

All criminal disqualifying conditions, offenses, and violations include the crimes
of attempt, accessory, conspiracy, and solicitation. Juvenile dispositions will not
be considered as a factor for determining suitability.

Where applicable, all look-back periods for criminal conditions, offenses, and
violations included in 935 CMR 500.802 commence upon the date of disposition;
provided, however, that if disposition results in incarceration in any institution,
the look-back period will commence upon release from incarceration.

Suitability determinations will be made in accordance with the procedures set forth in
935 CMR 500.800. In addition to the requirements established in 935 CMR 500.800,
Rooted In Roxbury will:

a.

Comply with all guidance provided by the Commission and 935 CMR 500.802:
Tables B through D to determine if the results of the background are grounds for
Mandatory Disqualification or Presumptive Negative Suitability Determination.
Consider whether offense(s) or information that would result in a Presumptive
Negative Suitability Determination under 935 CMR 500.802. In the event a
Presumptive Negative Suitability Determination is made, Rooted In Roxbury will
consider the following factors:

1. Time since the offense or incident;

ii.  Age of the subject at the time of the offense or incident;

iii.  Nature and specific circumstances of the offense or incident;

iv.  Sentence imposed and length, if any, of incarceration, if criminal,

v.  Penalty or discipline imposed, including damages awarded, if civil
or administrative;

vi.  Relationship of offense or incident to nature of work to be
performed;

vii.  Number of offenses or incidents;

viii.  Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject has since
recovered;

ix.  If criminal, any relevant evidence of rehabilitation or lack thereof,
such as information about compliance with conditions of parole or
probation, including orders of no contact with victims and
witnesses, and the subject’s conduct and experience since the time
of the offense including, but not limited to, professional or
educational certifications obtained; and

Xx.  Any other relevant information, including information submitted
by the subject.
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c. Consider appeals of determinations of unsuitability based on claims of erroneous
information received as part of the background check during the application
process in accordance with 803 CMR 2.17: Requirement to Maintain a Secondary
Dissemination Log and 2.18: Adverse Employment Decision Based on CORI or
Other Types of Criminal History Information Received from a Source Other than
the DCIJIS.

e All suitability determinations will be documented in compliance with all requirements set
forth in 935 CMR 500 et seq. and guidance provided by the Commission.

e Background screening will be conducted by an investigative firm holding the National
Association of Professional Background Screeners (NAPBS®) Background Screening
Credentialing Council (BSCC) accreditation and capable of performing the searches
required by the regulations and guidance provided by the Commission.

e References provided by the agent will be verified at the time of hire.

e As a condition of their continued employment, agents, volunteers, contractors, and
subcontractors are required to renew their Program ID cards annually and submit to other
background screening as may be required by Rooted In Roxbury or the Commission.

Personnel Policies and Training

As outlined in Rooted In Roxbury’s Record Keeping Procedures, a staffing plan and staffing
records will be maintained in compliance with 935 CMR 500.105(9) and will be made available
to the Commission, upon request. All Rooted In Roxbury agents are required to complete
training as detailed in Rooted In Roxbury’s Qualifications and Training plan which includes but
is not limited to Rooted In Roxbury’s strict alcohol, smoke and drug-free workplace policy, job
specific training, Responsible Vendor Training Program, confidentiality training including how
confidential information is maintained at the marijuana establishment and a comprehensive
discussion regarding the marijuana establishment’s policy for immediate dismissal. All training
will be documented in accordance with 935 CMR 105(9)(d)(2)(d).

Rooted In Roxbury will have a policy for the immediate dismissal of any dispensary agent who
has:
e Diverted marijuana, which will be reported the Police Department and to the
Commission;
e Engaged in unsafe practices with regard to Rooted In Roxbury operations, which will be
reported to the Commission; or
e 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.
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RECORDKEEPING PROCEDURES

General Overview

Rooted In, LLC (“Rooted In Roxbury”) has established policies regarding recordkeeping and
record-retention in order to ensure the maintenance, safe keeping, and accessibility of critical
documents. Electronic and wet signatures are accepted forms of execution of Rooted In Roxbury
documents. Records will be stored at Rooted In Roxbury in a locked room designated for record
retention. All written records will be available for inspection by the Commission upon request.

Recordkeeping
To ensure that Rooted In Roxbury is keeping and retaining all records as noted in this policy,
reviewing Corporate Records, Business Records, and Personnel Records to ensure completeness,
accuracy, and timeliness of such documents will occur as part of Rooted In Roxbury’s quarter-
end closing procedures. In addition, Rooted In Roxbury’s operating procedures will be updated
on an ongoing basis as needed and undergo a review by the executive management team on an
annual basis.
e Corporate Records
Corporate Records are defined as those records that require, at a minimum, annual
reviews, updates, and renewals, including:
o Insurance Coverage:
m Directors & Officers Policy
Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy
m Employer Professional Liability Policy
o Third-Party Laboratory Contracts
o Commission Requirements:
m  Annual Agent Registration
m  Annual Marijuana Establishment Registration
o Local Compliance:
m Certificate of Occupancy
m Special Permits
m Variances
m Site Plan Approvals
m  As-Built Drawings
o Corporate Governance:
m  Annual Report
m Secretary of Commonwealth Filings
e Business Records
Business Records require ongoing maintenance and updates. These records can be
electronic or hard copy (preferably electronic) and at minimum include:
o Assets and liabilities;
©0 Monetary transactions;
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o Books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;

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

o Salary and wages paid to each employee, or stipend, executive compensation,
bonus, benefit, or item of value paid to any persons having direct or indirect
control over Rooted In Roxbury.

Personnel Records
At a minimum, Personnel Records will include:

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

o A personnel record for each marijuana establishment agent. Such records will be
maintained for at least twelve (12) months after termination of the agent’s
affiliation with Rooted In Roxbury and will include, at a minimum, the following:

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

m Documentation of verification of references;

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

m  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;

m  Documentation of periodic performance evaluations; and

m A record of any disciplinary action taken.

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

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

o Personnel policies and procedures; and

o All background check reports obtained in accordance with 935 CMR 500.030:
Registration of Marijuana Establishment Agents 803 CMR 2.00: Criminal
Offender Record Information (CORI).

Handling and Testing of Marijuana Records

o Rooted In Roxbury will maintain the results of all testing for a minimum of one

(1) year.
Inventory Records

o The record of each inventory will include, at a minimum, the date of the
inventory, a summary of the inventory findings, and the names, signatures, and
titles of the agents who conducted the inventory.

Seed-to-Sale Tracking Records

o Rooted In Roxbury will use Metrc as the seed-to-sale tracking software to
maintain real-time inventory. The seed-to-sale tracking software inventory
reporting will meet the requirements specified by the Commission and 935 CMR
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500.105(8)(e), including, at a minimum, an inventory of marijuana plants;
marijuana plant-seeds and clones in any phase of development such as
propagation, vegetation, flowering; marijuana ready for dispensing; all marijuana
products; and all damaged, defective, expired, or contaminated marijuana and
marijuana products awaiting disposal.

e Sales Records for Marijuana Retailer

o

Rooted In Roxbury will maintain records that is has performed a monthly analysis
of its equipment and sales data to determine that no software has been installed
that could be utilized to manipulate or alter sales data and that no other
methodology has been employed to manipulate the sales data and produce such
records on request to the Commission.

e Incident Reporting Records

o

Within ten (10) calendar days, Rooted In Roxbury will provide notice to the
Commission of any incident described in 935 CMR 500.110(9)(a), by submitting
an incident report in the form and manner determined by the Commission which
details the circumstances of the event, any corrective action taken, and
confirmation that the appropriate law enforcement authorities were notified within
twenty-four (24) hours of discovering the breach or incident .

All documentation related to an incident that is reportable pursuant to 935 CMR
500.110(9)(a) will be maintained by Rooted In Roxbury for no less than one year
or the duration of an open investigation, whichever is longer, and made available
to the Commission and law enforcement authorities within Rooted In Roxbury’s
jurisdiction on request.

e Visitor Records

o

A visitor sign-in and sign-out log will be maintained at the security office. The
log will include the visitor’s name, address, organization or firm, date, time in and
out, and the name of the authorized agent who will be escorting the visitor.

e Waste Disposal Records

o

When marijuana or marijuana products are disposed of, Rooted In Roxbury will
create and maintain an electronic record of the date, the type and quantity
disposed of or handled, the manner of disposal or other handling, the location of
disposal or other handling, and the names of the two Rooted In Roxbury agents
present during the disposal or other handling, with their signatures. Rooted In
Roxbury will keep disposal records for at least three (3) years. This period will
automatically be extended for the duration of any enforcement action and may be
extended by an order of the Commission.

o Security Records

O

O

A current list of authorized agents and service personnel that have access to the
surveillance room will be available to the Commission upon request.

Recordings from all video cameras which shall be enabled to record twenty-four
(24) hours each day shall be available for immediate viewing by the Commission
on request for at least the preceding ninety (90) calendar days or the duration of a
request to preserve the recordings for a specified period of time made by the
Commission, whichever is longer.
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o Recordings shall not be destroyed or altered and shall be retained as long as
necessary if Rooted In Roxbury is aware of pending criminal, civil or
administrative investigation or legal proceeding for which the recording may
contain relevant information.

Transportation Records

o Rooted In Roxbury will retain all transportation manifests for a minimum of one

(1) year and make them available to the Commission upon request.
Vehicle Records (as applicable)

o Records that any and all of Rooted In Roxbury’s vehicles are properly registered,
inspected, and insured in the Commonwealth and shall be made available to the
Commission on request.

Agent Training Records

o Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement of the individual indicating
the date, time, and place he or she received the training, the topics discussed and
the name and title of the presenter(s).

Responsible Vendor Training

o Rooted In Roxbury shall maintain records of Responsible Vendor Training
Program compliance for four (4) years and make them available to inspection by
the Commission and any other applicable licensing authority on request during
normal business hours.

Closure

o In the event Rooted In Roxbury closes, all records will be kept for at least two (2)
years at Rooted In Roxbury’s expense in a form (electronic, hard copies, etc.) and
location acceptable to the Commission. In addition, Rooted In Roxbury will
communicate with the Commission during the closure process and accommodate
any additional requests the Commission or other agencies may have.

Written Operating Policies and Procedures

Policies and Procedures related to Rooted In Roxbury’s operations will be updated on an
ongoing basis as needed and undergo a review by the executive management team on an
annual basis. Policies and Procedures will include the following:

o Security measures in compliance with 935 CMR 500.110;

o Employee security policies, including personal safety and crime prevention
techniques;

o A description of Rooted In Roxbury’s hours of operation and after-hours contact
information, which will be provided to the Commission, made available to law
enforcement officials upon request, and updated pursuant to 935 CMR 500.000.

o Storage of marijuana in compliance with 935 CMR 500.105(11);

o 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;

o Price list for Marijuana and Marijuana Products, and alternate price lists for
patients with documented Verified Financial Hardship as defined in 501.002:
Definitions, as required by 935 CMR 501.100(1)(f);




ROOTED IN

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)(d);
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;
Policy for the immediate dismissal of any dispensary agent who has:
m Diverted marijuana, which will be reported to Law Enforcement
Authorities and to the Commission;
m Engaged in unsafe practices with regard to Rooted In Roxbury operations,
which will be reported to the Commission; or
m 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 of directors, members, and executives of Rooted In Roxbury,
and members, if any, of the licensee must be made available upon request by any
individual. This requirement may be fulfilled by placing this information on
Rooted In Roxbury’s website.
Policies and procedures for the handling of cash on Rooted In Roxbury premises
including but not limited to storage, collection frequency and transport to
financial institution(s), to be available upon inspection.
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 will include:
m 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;
m  Consideration of opportunities for renewable energy generation, including,
where applicable, submission of building plans showing where energy
generators could be placed on site, and an explanation of why the
identified opportunities were not pursued, if applicable;
m Strategies to reduce electric demand (such as lighting schedules, active
load management and energy storage); and
m Engagement with energy efficiency programs offered pursuant to M.G.L.
c. 25 § 21, or through municipal lighting plants.
Policies and procedures to promote workplace safety consistent with applicable
standards set by the Occupational Safety and Health Administration, including
plans to identify and address any biological, chemical or physical hazards. Such
policies and procedures shall include, at a minimum, a hazard communication
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plan, personal protective equipment assessment, a fire protection plan, and an
emergency action plan.
e License Renewal Records

o Rooted In Roxbury shall keep and submit as a component of the renewal
application documentation that the establishment requested from its Host
Community the records of any cost to a city or town reasonably related to the
operation of the establishment, which would include the city’s or town’s
anticipated and actual expenses resulting from the operation of the establishment
in its community. The applicant shall provide a copy of the electronic or written
request, which should include the date of the request, and either the substantive
response(s) received or an attestation that no response was received from the city
or town. The request should state that, in accordance with M.G.L. c. 94G, § 3(d),
any cost to a city or town imposed by the operation of a Marijuana Establishment
or MTC shall be documented and considered a public record as defined by
M.G.L.c.4,§7,cl. 26.

Record-Retention
Rooted In Roxbury will meet Commission recordkeeping requirements and retain a copy of all
records for two (2) years, unless otherwise specified in the regulations.
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MAINTAINING OF FINANCIAL RECORDS

Rooted In, LLC's (“Rooted In Roxbury”) operating policies and procedures ensure financial
records are accurate and maintained in compliance with the Commission’s Adult Use of
Marijuana regulations (935 CMR 500). Financial records maintenance measures include policies
and procedures requiring that:

e Confidential information will be maintained in a secure location, kept separate from all
other records, and will not be disclosed without the written consent of the individual to
whom the information applies, or as required under law or pursuant to an order from a
court of competent jurisdiction; provided however, the Commission may access this
information to carry out its official duties.

e All recordkeeping requirements under 935 CMR 500.105(9) are followed, including:

o Keeping written business records, available for inspection, and in accordance with
generally accepted accounting principles, which will include manual or
computerized records of:

m Assets and liabilities;

m Monetary transactions;

m  Books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;

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

m Salary and wages paid to each employee, or stipend, executive
compensation, bonus, benefit, or item of value paid to any persons having
direct or indirect control over Rooted In Roxbury.

e All sales recording requirements under 935 CMR 500.140(5) are followed, including:

o Utilizing a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR, and a sales recording module approved by DOR;

o Prohibiting the use of software or other methods to manipulate or alter sales data;

o Conducting a monthly analysis of its equipment and sales date, and maintaining
records, available to the Commission upon request, that the monthly analysis has
been performed;

m IfRooted In Roxbury 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: 1. it shall immediately
disclose the information to the Commission; 2. it shall cooperate with the
Commission in any investigation regarding manipulation or alteration of
sales data; and 3. take such other action directed by the Commission to
comply with 935 CMR 500.105.

o Complying with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1
regarding recordkeeping requirements;

o Adopting separate accounting practices at the point-of-sale for marijuana and
marijuana product sales, and non-marijuana sales;

o Maintaining such records that would allow for the Commission and the DOR to
audit and examine the point-of-sale system used in order to ensure compliance
with Massachusetts tax laws and 935 CMR 500.
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e Additional written business records will be kept, including, but not limited to, records of:

O

o

Compliance with liability insurance coverage or maintenance of escrow
requirements under 935 CMR 500.105(10) and all bond or escrow requirements
under 935 CMR 500.105(16);

Fees paid under 935 CMR 500.005 or any other section of the Commission’s
regulations; and

Fines or penalties, if any, paid under 935 CMR 500.360 or any other section of
the Commission’s regulations.

e License Renewal Records

O

Rooted In Roxbury shall keep and submit as a component of the renewal
application documentation that the establishment requested from its Host
Community the records of any cost to a city or town reasonably related to the
operation of the establishment, which would include the city’s or town’s
anticipated and actual expenses resulting from the operation of the establishment
in its community. The applicant shall provide a copy of the electronic or written
request, which should include the date of the request, and either the substantive
response(s) received or an attestation that no response was received from the city
or town. The request should state that, in accordance with M.G.L. c. 94G, § 3(d),
any cost to a city or town imposed by the operation of a Marijuana Establishment
or MTC shall be documented and considered a public record as defined by
M.G.L.c.4,§7,cl. 26.
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QUALIFICATIONS AND TRAINING

Rooted In, LLC (“Rooted In Roxbury”) will ensure that all employees hired to work at a Rooted
In Roxbury facility will be qualified to work as a marijuana establishment agent and properly
trained to serve in their respective roles in a compliant manner.

Qualifications

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana establishment
agent must be 21 years of age or older. In addition, the candidate cannot have been convicted of
a criminal 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.

Rooted In Roxbury will also ensure that its employees are suitable for registration consistent
with the provisions of 935 CMR 500.802. In the event that Rooted In Roxbury discovers any of
its agents are not suitable for registration as a marijuana establishment agent, the agent’s
employment will be terminated, and Rooted In Roxbury will notify the Commission within one
(1) business day that the agent is no longer associated with the establishment.

Training

As required by 935 CMR 500.105(2), and prior to performing job functions, each of Rooted In
Roxbury’s agents will successfully complete a comprehensive training program that is tailored to
the roles and responsibilities of the agent’s job function. A Rooted In Roxbury Agent will
receive a total of eight (8) hours of training annually. A minimum of four (4) hours of training
will be from Responsible Vendor Training Program (“RVT”) courses established under 935
CMR 500.105(2)(b). Any additional RVT over four (4) hours may count towards the required
eight (8) hours of training.

Non-RVT may be conducted in-house by Rooted In Roxbury or by a third-party vendor engaged
by the Rooted In Roxbury. Basic on-the-job training in the ordinary course of business may also
be counted towards the required eight (8) hour training.

All Rooted In Roxbury Agents that are involved in the handling or sale of marijuana at the time
of licensure or renewal of licensure will have attended and successfully completed the mandatory
Responsible Vendor Training Program operated by an education provider accredited by the
Commission.

Basic Core Curriculum
Rooted In Roxbury Agents must first take the Basic Core Curriculum within 90 days of hire,
which includes the following subject matter:
e Marijuana's effect on the human body, including:
o Scientifically based evidence on the physical and mental health effects based on
the type of Marijuana Product;
o The amount of time to feel impairment;



O
(@)
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Visible signs of impairment; and
Recognizing the signs of impairment.

e Diversion prevention and prevention of sales to minors, including best practices.
e Compliance with all tracking requirements.
e Acceptable forms of identification. Training must include:

(@)

O
(@)
O

How to check identification;

Spotting and confiscating fraudulent identification;

Common mistakes made in identification verification.

Prohibited purchases and practices, including purchases by persons under the age
of 21 in violation of M.G.L. c. 94G, § 13.

e Other key state laws and rules affecting Rooted In Roxbury Agents which shall include:

O
(@)
O

O O O O

(@)

Conduct of Rooted In Roxbury Agents;

Permitting inspections by state and local licensing and enforcement authorities;
Local and state licensing and enforcement, including registration and license
sanctions;

Incident and notification requirements;

Administrative, civil, and criminal liability;

Health and safety standards, including waste disposal;

Patrons prohibited from bringing marijuana and marijuana products onto licensed
premises;

Permitted hours of sale;

Licensee responsibilities for activities occurring within licensed premises; xix.
Maintenance of records, including confidentiality and privacy; and

Such other areas of training determined by the Commission to be included in a
Responsible Vendor Training Program.

Rooted In Roxbury will encourage administrative employees who do not handle or sell
marijuana to take the “Responsible Vendor” program on a voluntary basis to help ensure
compliance. Rooted In Roxbury’s records of Responsible Vendor Training Program compliance
will be maintained for at least four (4) years and made available during normal business hours
for inspection by the Commission and any other applicable licensing authority on request.

After successful completion of the Basic Core Curriculum, each Rooted In Roxbury Agent
involved in the handling or sale of marijuana will fulfill the four-hour RVT requirement every
year thereafter for Rooted In Roxbury to maintain designation as a Responsible Vendor. Once
the Rooted In Roxbury Agent has completed the Basic Core Curriculum, the Agent is eligible to
take the Advanced Core Curriculum. Failure to maintain Responsible Vendor status is grounds
for action by the Commission.
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ENERGY COMPLIANCE PLAN

Rooted In, LLC (“Rooted In Roxbury™) is currently exploring potential energy-use reduction
opportunities such as natural lighting and energy efficiency measures and a plan for
implementation of such opportunities. Rooted In Roxbury will update this plan as necessary and
will further provide relevant documentation to the Commission during Architectural Review and
during inspections processes.
Potential Energy-Use Reduction Opportunities
Rooted In Roxbury is considering the following potential opportunities for energy-use reduction
and plans for implementation of such opportunities.

1. Natural Lighting;

2. Energy efficient exterior wall construction, which may include batt insulation, continuous

rigid insulation, and air and vapor barriers; and
3. Plumbing fixtures that are Water Sense rated for reduced water consumption.

As the need and opportunity for facility upgrades and maintenance arise in the future and the
company becomes cash flow positive, Rooted In Roxbury will continue to evaluate energy-use
reduction opportunities.

Renewable Energy Generation Opportunities

Rooted In Roxbury is in the process of considering opportunities for renewable energy
generation (including wind and solar options). Rooted In Roxbury’s preliminary examination of
renewable energy generation has determined that the upfront costs of such options are too
expensive at this time, although Rooted In Roxbury may reconsider at a future date. Rooted In
Roxbury will also consult with its architects and engineers when designing the facility to
determine the building’s capacity for renewable energy options (e.g. whether or not the roof can
support the weight of solar panels). Nevertheless, our team is dedicated to consistently strive for
sustainability and emissions reduction.

Strategies to Reduce Electric Demand
Rooted In Roxbury is considering the following strategies to reduce electric demand:

1. Exterior and interior glazing on windows such that maximum natural daylight can enter
the building without compromising security, reducing the reliance on artificial light
during daytime hours;

2. Lighting fixtures that are energy efficient and used with Energy Star rated bulbs; and

Room lighting and switching will have occupancy sensors to reduce electrical
consumption when rooms are unoccupied.

(98]

As the need and opportunity for facility upgrades and maintenance arise in the future and the
company becomes cash flow positive, Rooted In Roxbury will continue to evaluate strategies to
reduce electric demand.

Opportunities for Engagement with Energy Efficiency Programs
Rooted In Roxbury also plans on engaging with energy efficiency programs offered by Mass
Save and the Massachusetts Clean Energy Center and will coordinate with municipal officials to
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identify other potential energy saving programs and initiatives. Rooted In Roxbury will also
coordinate with its utility companies to explore any energy efficiency options available to
Rooted In Roxbury.
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DIVERSITY PLAN

STATEMENT OF PURPOSE

The purpose of Rooted in Roxbury’s Diversity Plan is to promote diversity and inclusivity in the
cannabis industry for marginalized populations. We will offer equal opportunity in recruitment,
hiring, training, promotions, and all other conditions and privileges of employment applicable
under federal, state, and local laws. As owners of a small café in the predominately African
American neighborhood of Roxbury in Boston, we have done this work already; hiring from the
community and employing a staff reflective of the community in which we serve. We are proud
that the café’s team is 100% people of color and 80% women. Through this commitment to
diversity and inclusion, we have experienced the deep social enrichment of employing a
multicultural staff. Our goal is to promote similar diversity and inclusivity standards from our
currently operating café at all our cannabis locations and to create programs that express the
intentionality of our commitment. Rooted in Roxbury is fully committed to ensuring that people
of color, particularly Black, African American, Latinx, and Indigenous people; Women;
Veterans; Persons with disabilities; and LGBTQ+ people have the same opportunity and access
to reap the benefits of this emerging industry.

GOALS

In order for Rooted In Roxbury to promote equity for the above-listed groups in its operations,
Rooted In Roxbury has established the following goals to promote equity:

e Recruit, Hire, Train and Promote a diversified staff of managers and agents, with
minimums of 51% People of Color, 51% Women, 10% Veterans, 5% LGBTQ+, and 5%
persons with disabilities

e Empower the next generation of BIPOC adult learners and veterans to participate in the
Cannabis industry with hands-on project-based experience via an annual internship
program

PROGRAMS

Rooted In Roxbury has developed specific programs to effectuate its stated goals to promote
diversity and equity in its operations, which will include the following:
e Diversity Equity and Inclusion (DEI) within Cannabis
o Track hires on an on-going basis to determine if diverse applicants are represented
in the applicant pool, being interviewed, and hired into professional level
positions
o Post open positions (as they become available, but not less than annually) with the
National Labor Exchange

ROOTED IN, LLC — DIVERSITY PLAN
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e Paid Adult/Mature Student Internships (21+) in Business Management, Entrepreneurship,
Communications, and/or Marketing

O

O

Post all internships on Job Boards within Boston-area Academic Institutions that
participate in the Yellow Ribbon Program; namely UMASS Boston, Emerson
College, Lesley University, Suffolk University, MCPHS, Endicott College, and
Roxbury Community College

Receive at least six applications from the aforementioned schools for each
internship cycle from veterans and/or BIPOC

75% of interns receive academic credit for their internship with Rooted In
Roxbury

e Formerly incarcerated BIPOC and adults with intellectual disabilities job program

O

Post all jobs to local organizations that serve formerly incarcerated BIPOC and
adults with intellectual disabilities; namely Boston TenPoint Coalition,
Community Reentry for Women (CREW), Aid to Incarcerated Mothers,
Community Resources for Justice (CRJ), and Boston Re-Entry Initiative (BRI)
25% of all new hires who are formerly incarcerated BIPOC and adults with
intellectual disabilities remain employed after a 90-day probationary period
Promote at least 5% of employees who are formerly incarcerated BIPOC to
management positions within 2 years of employment

MEASUREMENTS

The Director of Diversity, Inclusion, and Community Engagement will administer the Plan and
be responsible for developing measurable outcomes to ensure Rooted In Roxbury continues to
meet its commitments. Such quantifiable outcomes, in accordance with Rooted In Roxbury’s
goals and programs described above, include:

e DEI within Cannabis

a.

b.

C.

Document diversity of new hires as well as past hires, which may include
anonymous, voluntary surveys

Track hires on an on-going basis to determine if diverse applicants are represented
in the applicant pool, being interviewed, and hired into professional level
positions

Document any open positions posted with the National Labor Exchange.

e Internship Program

a.

b.
C.

Document internship opportunities posted with Boston-area Academic Institutions
that participate in the Yellow Ribbon Program;

Record any applications received for the internship program;

Document all participants in the internship program, including the training
received and any credits conferred

e Job Program

ROOTED IN, LLC — DIVERSITY PLAN
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a. Document any jobs posted with Boston TenPoint Coalition, Community Reentry
for Women (CREW), Aid to Incarcerated Mothers, Community Resources for
Justice (CRJ), and Boston Re-Entry Initiative (BRI)

b. Analyze the percentage of all new hires who are formerly incarcerated BIPOC
and adults with intellectual disabilities remain employed after a 90-day
probationary period

o Document the number of employees who are formerly incarcerated BIPOC to
management positions within 2 years of employment

Beginning upon receipt of Rooted In Roxbury’s first Provisional License from the Commission
to operate a marijuana establishment in the Commonwealth, Rooted In Roxbury will utilize the
proposed measurements to assess its Plan and will account for demonstrating proof of success or
progress of the Plan upon the yearly renewal of the license. The Director of Diversity, Inclusion
and Community Engagement will review and evaluate Rooted In Roxbury’s measurable
outcomes no less than twice annually to ensure that Rooted In Roxbury is meeting its
commitments. Rooted In Roxbury is mindful that demonstration of the Plan’s progress and
success will be submitted to the Commission upon renewal.

ACKNOWLEDGEMENTS

e Rooted In Roxbury will adhere to the requirements set forth in 935 CMR 500.105(4)
which provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of every Marijuana Establishment.

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